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FORM B 

BEFORE ATTEMPTING TO EXECUTE THESE BLANKS BE SURE TO READ CAREFULLY 
THE INSTRUCTIONS ON THE BACK THEREOF. 

(THESE ARTICLES MUST BE FILED IN DUPLICATE.) 

STATE OF ILLINOIS, } 
ss. 

______ Q __ _Q __ Q __ ~ __________ COUNTY. 

To EDWARD J. BARRETT, Secretary of State : 

We, the undersigned, 

Name Number Street 

(Do not writ:_. in this ;!'~cl) ,k, 
Date Paid / 3 / ~ 
Initial License Fee$ ::;:
Franchise Tax $/ ~ -
Filffig ifJtt: $'U ~ 
Clerk {__/ 

--! ~'). '~ .. , 1! 
..... ,.,.,.;., ;e-

Address 
City State 

DAVID W. KAKI\NE 134 South LaSalle Street ChtcaO!o Illinois . ................................................................................................................................................................. - ... ) .... . .......................... .. 

1~A..."ttGAHET CONROY 134 South LaSalJ e Street Chicago 1 Illinois ------·-------------·-----·-------------·---------------------------_,.. _________________________________ ,. _____________________ _ ......... ~- - ----- ··- ------- ..... -~ --- - ---~--- ~-·----------- --- --· ----·-

MANLY R. CROFT / 134 South LaSalle Street Chic:?.go, I 1 J.inois 

oeing :i:latura.1 -petsons of the age·of twenty-one years or more and subscribers to the shares of the corporation to be 
organized pursuant hereto, for the purpose of forming a corporation under "The Business Corporation Act" of the 
State of Illinois, do hereby adopt the following Articles of Incorporation: 

ARTICLE ONE 

The name of the corporation is : __ __ ~_!.:.~-~~9.9!1.~-~~~!~ S ,_!B_Q~.~---·· · ·------ --------·- · ---- .. --------···--·--

ARTICLE TWO 

The address of its initial registered office in the State of Illinois is : .. !.~~---~-9.Y.J;h ... b~~~~l-~ ____ $_t_~-~~-t ............. . 

Street, in the ........... .QJ:tY: ................. of.. .... Q.hJ.Q_g,g_Q .................. (.Q ..... ) County oL ....... Q_Q_Qk ................................. and 
(Zone) 

the name of its initial Registered Agent at said address is: ...... P..AYlP. .. Jt ..... KAB.ANE ................................................... . 

ARTICLE THREE 

The duration of the corporation is Lf~_r_p_e_t.ual, ................................ ,....................................................... . ---~------ _________ _ 

PAID 
JAN 3 11946 

..., ,.. 



DYNCORP 00003

ARTICLE FOUR 

The purpose or purposes for which the corporation is organized are: ·buy,· trade, sell, exchange, 
own, rep~ir, remodel 1 Tebuild, manufacture, construct, and otherwlse 
deal in . an.d. ~11 th -aU-.tomo_tive parts and accessories, and . ~my and all 
meahanically propelled conveyan~es or vehicles, an~.-.to' ::;.carry on a 
general manufacturing, ,._1!_f!o_llHJ~l"le e.nd retail merchandise business. 

. . .. ~-- .:: 

- • • ..,.-::.-~ ,1._._ 

3 
11 
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ARTICLE FIVE 

PARAGRAPH 1 :c The aggregate number of shares which the corporation is authorized to issue is .. ~--~?.? .. ·---·-----·····• 
divided into ______ on_~---·-· · ····class~ The designation of each class, the number of shares of each class, and the par 
value, if any, of the shares of each class, or a statement that the shares -of any class are without par value, are ,as 
follows: 

~Series 
Class :,euany) 

-- c·6mmQ~i~-,-~~~ -~ -----:-----
Number of 

Shares 

~500 

Par value per share or statement that shares 
are without par value 

No par value 

PARAGRAPH 2:· T_he preferences, qualifications, limitations, restrictions and the special or relative rights in respect 
of the ~Mt~ .<tflach -~~~~_:.§:t~: 

ARTICLE SIX 
. ' The class and number of shares to be issued by the corporation befor~ ~t shall commence business and the con-

sideration (expressed in dollars) to be received by the corporation therefor, are : · 

Class of shares Number of shares 

Common 100 

-' 

ARTICLE SEVEN 

Consideration to be received 
therefor, 

$ lo,ooo .. oo 
$ 
$ 
$ 
$ 

) . 
· J --' ·- - · f h h h ld · Four The number of directors to be elected at the first meeting o t e s are o ers ts : ..... · - --- - ·-· ··· ·-··· - -·--·· ·· · -······~-·--

"' I r 
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FORM B 

Box..~-----~-- File___ ___________ ~······-

ARTICLES OF INCORPORATION 

MUELLER ACCESSORIES, INC. 
·· ··-~·-····· -·---~--·-~··-----------··--·-

The following fees are required to be paid at date 
of issuing certificate of incorporation: Initial license 
fee of SOc per $1000.00; filing fee $20.00; franchise 
tax of 1/20 of 1% of the amount of stated capital and 
paid-in surplus which the corporation is to receive for 
the shares issued before it commences business. How
ever, if the issue is for $20,000.00 or less the minimum 
franchise tax is as follows: January, $15; February, 
$14.17; March, $13.34; April; $12.50; May, $11.67; 
June, $10.84; July, $10.00; Aug., $9.17; Sept., $8.34; 
Oct., $7.50; Nov., $6.67; Dec., $5.84. 

In excess of $20,000.00 the franchise tax per $1000.00 
is as follows: Jan., $0.75; Feb., .709; March, .667; 
April, .625; May, .584; June, .542; July, .50; Aug., 
.4583; Sept., .4167; Oct., .3749; Nov., .3333; Dec., 
.2916. 

All shares issued in excess of the amount represented 
in the Articles of Incorporation to be issued by the 
Corporation before it shall commence business must 
be reported within 60 days from date of issuance 
thereof, and franchise tax and initial license fee paid 
thereon; otherwise, the corporation is subject to a 
penalty of 1% for each month on the amount until 
reported and subject to a fine not to exceed $500.00. 

The same fees are required for a subsequent issue 
of shares except the filing fee is $1.00 instead of $20.00. 

(S3221-20M-6-45) ~;!. 
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Articles of Incorporation 
of 

, _ _ r,~ueller Accesso r:ies, In~--

Chicego 

Number of Authorized Shares ______ 5D_Q __ Shs_._ .. llp~J • 

Duration _______________ pJU'_p~_:t:UJll ___ ______ _____ . ____ years 

.... , 
I I, ... 
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Form BCA-Sj -. 

' DATE Lf= k- tj 7 
FIUNG FEE $ 1:Z!i; ,..,.- ~: 
CLERK ( ~ 

(File in Duplicate) 

ARTICLES OF AMENDMENT 
TO THE 

ARTICLES OF INCORPORATION 
OF 

MUELLER ACCESSORIES, INC. 

To EDWARD J. BARRETI 
Secretary of State 
Springfield, Illinois 

(Exact Corporate Name) 

The undersigned corporation, for the purpose of amending its Articles of 

Incorporation and pursuant to the provisions of Section 55 of "The Business 

Corporation Act" of the State of Illinois, hereby executes the following Articles 

--o- f Amendm.en~ 

J 

ARTICLE -FIRST: The name o£ the corporation is: PA~ID 
APR 8 '1947 

amen~S ~;;,:!'.. 
f!CTetary o1 .Jia~~ • 

MUELLER ACCESSORIES, INC. 

ARTICLE SECOND: The following amendment or 

adopted in the manner prescribed by "The Business Corporation Act" of the 

State of Illinois : 

RESOL\t:E:O;- That the Articles--of Incorporation of this 
Corporation be amended in the following respect: 
The e,ggregate number of shares which the Corporation 
is authorized to issue is increased from 500 shares 
of no par value to l,OOO shares of no par value. 

'6 
7 I 



DYNCORP 00009

ARTICLE THIRD: The number of shares of the corporation outstand-

at the time of the adoption of said amendment or amendments wa~----

_ _ ___;;4;:_7;..0;::.__. ______ ___ ; and the number of shares of each class 

tl~d--tt>-YQt~ -a~ ll elass on the adoption of said amendment or amendments, 
~~~ ~- ::~ - · ~·t- ~7-~.~- ~~- : -:. .::;; :-~;~. - ~ - . • 

ctbe designatian :gf--:eaGh-.,such-.class were as follows: 

Class Number of Shares 

Common 470 

ARTICLE FOURTH: The number of shares voted for said amendment or 

enaments was, _ __ --4_?_€> _ ____________ ; and the number of 

res voted against said amendment or amendments was. ____ ~N'""'o""'n""e,.__ __ 

e number of shares of each class entitled to vote as a class voted for and against 

i amen,dment or amendments, respectively, was: 

Class 

Common 

Number of Shares Voted 

For 

470 

Against 

0 
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(D_isregatd thia Article;where 
the amendments contain no 
such provis_i~ns.) - -

(Disregard this Paragraph 
where amendments do not 
affect stated capital or 
paid-in surplus.) 

(Disregard thi.s Paragraph 
where amendment:; do not 
·reduce etatcd capitai.) . 

ARTICLE FIFTH: _ The manner in which the exchange, reclassification, 

Y:i cancellation of issued _ sh~res, or the redQction of the number of authorized 

-~h'ares-~Q~any class -below-- the. number of issued shares .of that class, provided for 

~ _ • • --.- + ••• 

~<i arn_en~ent or ~en-dments, shall be e!:Iected, is as follows: 

ARTICLE SIXTH: Paragraph 1: The manner in which said amendment 

or amendments effecting a change in the amount of stated capital or the amount 

of paid-in surplus, or both, is effected is as follows : 

Paragraph 2: Th~ amounts of stated capital and of paid·in surplus as changed 

_by .~ai~ amendment or amendments are as follows: 

Before Amendment 

Stated capital ..... $ 

Paid-in Surplus ... $ 

$ 

$ 

After ~mendm"ent . 

( (j 

11 
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IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of Amendment to be exe-

cuted in its name by its _____ President, and its corporate seal to be hereto affixed, attested by its, ___ _ 

Secretary, this ?th · day of __ _,A~p~r~1~1=--------,, 19£L 

-,·:1 G. ·. 'I ·-J. -, I MUELLER ACCESSORIES, !NC. 
(Exact Corporate Name) ~; . , 

1 • , P LACE . } - ' 
(CORPORATE SEAL) 

t < B.E1tii: l . -r \. . 
By >(uL::w-:J~~ 

Attest: 
.,.~ ... · . 

I '"1 14,,.•"' • f 

. r' I c _ ... : 

STATE OF _ _ _ -=I=L=L=I:..::..;N-=-0=!-=-S _ _ _ ___ } 
ss. 

COUNTY OF ____ ~C~O~O~K ______________ _ 

I, " /'"7'. ' _... lr_ 1--' a Notary Public, do hereby certify that 
on the 7 day of Apr il 194.2_, Th eod ore B. Hal 1 1 day personally 
appeared ?efore me and, being first duly sworn by- me; ·acknowledged- that- he-signed the foregoing document in 
the capacity therein set forth and declared that the statements therein contained are true. 

"' "' d 
1>1 

'-, J! 
0 
~ 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written. 

~ 
CD 

v 
~ 

<;;!-~ 
1.() 

OJ 
CIJ . 
0 

r:t:l 

PLACE; 
(NOTARIAL SEAL) 
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WU itll fn "'~f~,;m~w.~~~\lfoffl'f~ ~~-w~~Mii~r'f:l;~· itft «fltntl~ ~ . 

0 
nl!US ~ Ac~~~/tM?uYUif' m&'~lb;de/Jiffttt~~ r%1~1/Ut/til'/1/ 

~/~~~M~AV~~~C~--------------------------
..1UELT.ER ACCESSORIES , D JC. 

hn#/4.41/~~~~Lf/~g:~~~~&J?/~ 23m 

.-t-lfm/¥- Oo tober ~ ~ /.9_ 47, ,A'ZJ/~.J'l!U/d~/1lliE BLJSINESS 

CORPORATION Ar:r')~~-#ttJ?~/1/f'hc~fo~/cJ J#...0/#o8. 

JJGY-~Ti?M~ !!EDWARD J. BARRETT, 2ft~1Y~~~Jft~~~:f/lk(JI_j 
~1/ti12ttt$tpiM,ft;t#~-tf/tf&jUtP~/lll~r./ate:~k~~/~~d)#at/j/t4~~ 
;-P/171ff/;d/;v~h~~Atl~ac/t~~d/fotJ/'J'?/~d?'h-/~~ ~~/UY~4U?· 
~Uiltu~#~.$u~@~/~~~t>d.aa~p-&t/uti»v. 

lin ifa.gtimett\! $( ~@:~rkn$,a?Zd.&tuM~ 
. /~a~@~~a?t~.#}~!~/Yizt&Jt/~a4 

~~z~ttt:~r/$t~/}&t£J 23rd 

,cltr-J:~o/- 0 e tob er A..lJ. /,l_ 47 /O//t£1 

-~:$d~muW~q/tbGJ/;z~~~tY 
~,£m_gkuftaiflnd__ 72nd. 

~ .. 
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Form BCA-55 
•; ~ J 

• • r DATE to- a 3 - f 7 

(File in Duplicate) 

FIUNGFRE$ ~ 
CLE RK // 

7V } 

ARTICLES OF AMENDMENT 
TO THE 

ARTICLES OF INCORPORATION 
OF 

MUELLER ACC SSORIES.a INC, 

To EDWARD ]. BARRETT 
Secretary of State 
Springfield, Illinois 

(Ex.ncl: Corporate Name) 

The undersigned corporation, for the purpose of amending its Articles of 

Incorporation and pursuant to the provisions of Section 55 of •"The Business 

Corporation Act" of the State of Illinois, hereby executes the following Articles 

·· · ·- -- ot?\mendment: · PAID 
ARTICLE FIRST: The name of the corporation is: OCT 231941 

MUELLER ACCESSORIES, INC, 

ARTICLE SECOND: The following amendment or amendments were 

adopted in the manner prescribed by "The Business Corporation Act" of the 

State of Illinois: 

RESOLVED, that the Articles of In-

corporation be amended eo as to change 

the name of this corporation from 

MUELLER ACCESSORIES, INC. to 

LAND-AIR, INC, ~--
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t"{ 

1- I 

(Disregard separation iiifo - - ARTICLE THIRD: · The number of shares of the corporation outstand-
classes if class voting does 
not apply -to the amend:- in~ at th~ time Ol the adoption of said amendment or amendments was ___ _ 

. tdcmt voted on.) 

(Disregard separation into 
classes if class voting does 
.not apply .to _the_amend,_ __ 
ment voted on.) 

______ 5UJ.?_._O._ _ _ __,. _____ ; and the number of shares of each class 

entitled to vote as a class on the adoption of said amendment or amendments, 

and the designation of each such class were as follows : 
'llit-;J: :.C ·.~ - ~ ;.). -u-;z---. . ;:_,..-:~ -~~ .,..... ~----- ··""'"" 

Class Nmnber of Shares 

Class voting not applicable 

ARTICLE FOURTH: The number -of shares voted for said arilen&neilt or 

amendments was,_~---'~"-'JL-'0'""=------------ and the number of 

shares voted against said amendment or amendments was_;___~N...,o ... n......,.e~---

The number of shares of each class entitled to vote as a class voted for and against 

said amendment or amendments, respectively, was: 

Class Number of Shares Voted 

For Against 

Class voting not applicable 
" . ,· } . 
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(Disregard this Article-where 
the amendments con~liin no 
such provisions.) 

(Disregard this Paragraph 
where amendments do not 
affect ·stated capital or 
paid-in surplus.) 

0 

(Disregard this P,aragrapb 
where amendmf~ts dq ~ot. 
reduce stated ~B:pita:l.)'_ _ 

i. (' • 

ARTICLE FIFTH: The manner in which the exchange, reclassification, 

or -cancellation of issued shares, or the reduction of the number of authorized 

sh!J:'e§ __ QLa,gy cl_C~,Ssj>~ow the number of issued shares of that class, provided for 
~ ... - - - . . 

said amendment or-:·amendments, shall be effected, is as follows: 

Not applicable 

ARTICLE SIXTH: Paragraph 1: The manner in which said amendment 

or amendments effecting a change in the amount o{ stated capital ·or -the amount 

of paid-in surplus, or both, is effected is as follows: 

Not applicable 

' Paragraph 2: The amounts of stated capital and of paid·in surplus as changed 
·--.', I , 

by -said ~mendment or amendments are as follows: 

Before Amendment 

Stated capital ..... $ 

Paid-in Surplus ... $ 

Not applicable 

$ 

$ 

f>.fter Aqtendment 

tf' 
41 



DYNCORP 00016

~~ I 

IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of Amendment to be exe-

cuted in its name by its. ____ _._ resident, and its corporate seal to be hereto affixed, attested by its ___ _ 

October 4? J:-- --=-=:....::....::::__:=_::.=:..._ _ _ _ _ _ , 19 __ , 

_MUELLER ACCESSORIES, INC. 
- (Exact Corporate Name) 

Byx~/3.)~ 
Its Pres1dent 

Attest: Theodore B. Holliday 

I, DAVID iiT. KAHANE, a Notary Public, do hereby certify that 
on the 17thday of Octob~r 194L-, THEODORE B. HOLLIDAY personally 
appeared before me and, being first duly sworn by me, acknowledged that he signed the foregoing document in 
the capacity therein set forth and declared that the statements therein contained are true . 

co 
. 'Qi 

~ 

-T 

~ ., LQ 

3 co 
OJ 

I'< 
a ... 0 0 . Cl:l ~ 

PLACE 
(NOTARIAL .SEAL) 

HERE 

z .... 0 :z -s LLI :e 
Q 0 z 0.. c= LLI :e cu 0 
c:E -= u ....... ... z 0 LL. 0 -0 ... 

LL. 
V') 0 
1.1.1 .... V') 

u LLI .... -t=: u -c:E 1--- c::: 
<C 
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0 
z 
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tt.l 
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~ 
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~ 
0 
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<( 
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1%1 
....:l 
....:l 
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.. .---!'"---

Notary Public. 
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\ 

_J) 
·' ' 

(-~ \ 
. :___; ) 

Fft ~ li ~ ~ttb~~q/M?Y}/)z~»W4.Z@~/,_t#tttct#.A'/%z~;AC1.a?t#?V 

~~~;n~~~~u~~~------------------------
LAITD-AIR, ___ T......._N_...._C.._. _ _ _ _ ____ _ 

/~avff/_I:J~¢U~~~~#~~#t@~/]/f#~~& 3rd 

/ck"J~~ Feb r uary ~ Plf /~-4.9, ~~ffPf;_&dAf;/1lif£ BUSINESS 

CORPORATION Acr~q/~~/_:n;pU¥f/fo/Y4'~ J#.!ff.//t9o8. 

vtmf-~rtJM~ .fEoWARD J. BARRETT, ~~fy~~~a_/~Yla~#:f$4wtJ 
~/l/;;~t!!qltdYI(Jtl/#f-J/V~d~/17~~tfok~M+~~atl;fc#l/4fca~4 

/ct/1'71#7u/nYY7tP~P/~£4a?«td/~~~h'~#M~4~~Jkz&'.naSn&nU~ 
~~~~t£2~f'u».aub'/?//4-~q..;k4tJtu~e&t/t#d~.rv. 

llu mt.!ltimolt\! IDlpt<n-o( ~~k-?Z-P~=Mg 
/kAt,~ti~~«tlf2!~#/bfdz;;q/fi%Jza4 

(!Jtml%a~~rfl~IYiy;t~~ 3rd 

f.@-6>_, ( J .dT£'~¥"' Fehrnacy A /1 /.P___Ml £1//ttP 

'«{,. J~$d~~/UW~~%ut-~!J&t;.$ 
~b,.£Jn.-&~ncludtl//l.d:. 73rd . 

~ .. 
~ 

i ,..../ 

11 
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For.~ BCA-55 

DATE 1r- > - If 7 
0 FILING FEE $ -vo -t 

CLERK lA/- c1 
I 

(File in Duplicate) 

ARTlCLES OF AMENDMENT 
TO THE 

ARTICLES OF INCORPORATION 
OF 

PAID 
LA l\TD-..A..IR, -._· Il'l C. FEB 4 1949 

To EDWARD J. BARRETT 
Secretary of State 

(Exact Corporate Name) 

.J}.u~r- ·,~ 
" · I - ~ ~••re ~I'J' ol ~II ., 

SpriJ.].gfield, Illinois 

The undersigned corporation, for the purpose of amending its Articles of 

Incorporation and pursuant to the provisions of Section 55 of "The Business 

Corporation Act" of the State of Illinois, hereby executes the following Articles 

-------·-·ar-Amenarrrent: 

ARTICLE FIRST: The na:m·e of the corporation is: 

LAND-AIR, INC. 

ARTICLE SECOND: The following amendment or amendments were 

adopted in the manner prescribed by "The Business Corporation Act" of the 

State of Illinois : 

~~SOL\~D, that the Articles of Tnco~poration 
of this corporation be a~ended to enlarge the 

cCJ:c_l.)u:f·ate· purposes, as follows: 

To test, observe, appraise e.nd e.valuate the opera-

tion and performance of aircraft; to test, observe, ap-

praise and evaluate the operation and performance of 

mechanical or electrical devices and controls used in the 

e.utomotive or ae-ronautical industry. 

(10528-lOM-1-46) ~-,21 

I I 
il 
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(Disregard -separation -into 
classes if class voting does 
not apply to the amend
-ment voted on.) 

ARTICLE THIRD: The number of shares of the corporation outstand-

ing at the time-iYf the -a.Cloption of said amendment or amendments wa.,__ _ __ _ 

680 - - ---------- --- - ; and the number of shares of each class 

. entitled to vote a,s a class on the adoption of said amendment or amendments, 
.,. --. .. ·- - - --- -- -- -- -- ~--~ -~------- ~- ~- ~ -- ------ - - -- -- ------- -~- ---- -

- and~ tneo·uesigrtation o £ each such class-were as follows : 

Class Number of Shares 
: ::<·- "'":- '· • -- :-~--- ---~-- ........ ·-'!' -· - - --~-

{C)ass Jro:t;lng. not. appli.cable) 

----+Dtsregnd separation-int~--A-RrieL-E--FOURTH-: - The number of shares voted for said amendment or 
classes if class voting does 
not apply to the amend
ment voted on.) 

!.. 

amendments wa~ _ ___ 6_8_0 _____ ____ __ ; and the number of 

shares voted against said amendment or amendments was, __ ..::.N:..:o:..:n=e _ _ _ _ _ _ 

The number of shares of each class entitled to vote as a class voted for and against 

said amendment or amendments, respectively, was: 

Class Number of Shares Voted 

For Against 

( a·lass 'voting not applicable) 

\ 
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(Disregard this Article where 
the .amendments co·ntain no 
such provisions.) ·· 

(Di!!regard this Paragraph 
.. :w~eJ;e ~endmenta dCT not 

affect 1sta.4-:d: C'api.t~r or 
p·aid:..i'il surplus.) _,.' ' 

~ -.:t i'~t, ~ ~t\1;\ 
I 

(Disregard this Paragraph 
where :tmendmtlnts do not 
r educe stated capita!.) 

\ r' ,' _" 

'' ' 

/1:" ~---_._.,. 

. 
_"'' :.:.-.:.-q-t-. 

ARTICLE FIFTH: The manner in which the exchange, reclassification, 

or cancellation of issued· shares, or the reduction of the number of authorized 

~h:Y:e$" oiJlri.y _class below the number of issued shares of that class, provided for 

-~~~~ ~~~d~~t or ~endments, shall be effected, is as follows : 

'(Not applicable) 

ARTICLE SIXTH: Paragraph 1: The manner in which said amendm~nt 

or amendments effecting a change in the amount of stated capital or the amount 

of paid-in surplus; or both, is effected is as follows : 

Paragraph 2: The amounts of stated capital and of paid-in surplus as changed 

by said amendment or amendments are as follows : 

Before Amendment 

·Stated capital ... ; ;$ 

Paid-in Surplus ... $ 

$ 

$ 

After Amendment 

(Not applicable) 



DYNCORP 00021

IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of Amendment to be exe-

cuted in its name by it,_s _-_-_-_._-_-_-__._President, and its corporate seal to be hereto affixed, attested by its ___ _ .. / 
Secretary, this J ~ da f February 1949 y 0<--- ---"------ - -· -· 

1 .... ' •• 

• • 1 • ... .t, (i 
- ,,-~.~o 1r 

-~. ~ ~ 
.~ ~ ~) ' _ , ~ PLACE 

>- ,; r € CORPORATE SEAL) 
,- .' : HERE 

.,-- l' ~ \ ~ ... 

Attest: 3"> ··• 

LAND-AIR, INC, 
I 

(Exact Corporate Name) 
' ,. ( . 

By ·;-~ /3:> J.h-U..~ 
· Its PreSide1lt -I 

'· <fl • • • .. . . 'U . 

/~ ;j'l(/;{~?/ 
[/ ' Its J t/. Secretary 

S ATE Illinois 
T OF-------"---------} ss. 

COUNTYOF ____ =C=o=ok=-----------------

I, \.<\..c\~S0.,.., R'X ~; ~ ~ ~ ~ a Notary Public, do hereby certify that 
on the \ t>A... ~ of Februar£ 194.9__, TH';I;ODOREl B . HOLLIDAY personally 
appeared before me and, being first duly sworn by me, acknowledged that he signed the foregoing document in 
the capacity therein set forth and declared that- the statements' therein contained-are true. 

TN WITNESS .WHEREOF, I have hereunto set my hand and seal the day and year before written. 
-. 

• ... ,. . 

I' 

........ -

• , -l'LACE 

.(!\Q~A~ SEAL) 

z 
i- 0 z -)e LU ~ :e ~ 
Q 0 E-t 

< 0 z a. ~ Q () 0 
LU ~ 0 ~ d 

:e 0 (!) C1) ...:I N 
Ql .,.., r.1 ~ Ill 0 -.... cc -= u Cll ·- g ::>-- z '"I- p_; ,.... .. - Qr 

0 ~ ~-

l.J) ..... 0 - H I 
0 < . rO ~ I'(\ b.O - ..... I z = 0 A l 

(!) ~ .... 
V\ rO co -')- :z; ~ ~ 

.... 
LU s:: LLJ ~ _.. V\ .:1! Q) W-. ...:l 

~ u Ll.l ....:l 
~ ;.,... ~ 

U') ..... ~ 
U') l. -< t- u u ~ -~ cc ~ a ... 0 cc -.. , .. 0 I:;Q f>. 

. ~· 
'f' 
~ 
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1 _6 iJ ,.fit'tztb~~~M/l#?J4:~?U'l/h4~~---Jhtic-d;~ j;~#td/;r/b.· 
~~~~~~~~~~---------------------

LAliD i\.IR, INC. 

~-l?$~~~dq_dk<~~,.4~{~@~~~~/M_ 9trl 
~-r~ March ~ 2f ./.9--$1.1 /$pzf!JV't~~t:/~/?HE 8LJSINESS 

CDRPORAT/ON Acr¥~~ff~fo!/~cJ J#.!ft/tPo3. 

JIG-~l~Me; !!EDWARD J. BARRETT, ~~~/~~~!1/a{iY~~CJttt 
~/l/r4lUe¢fo&~,//17l-J/Z'&JM~m~r.£arpfi~r4M~dJ;c#t/~u~~ 

;-t7/7/Z~7UJir/MY/~tff?M~tl/ad/~~#A'~#k~.#~~q/'~VY/tdfnt!mM(y 
~~l/~~$-tcryMttdibw/~~~-edait6::~au~tbw. 

1ftt ilf!iftntOU\! WO( ~~~»~f/,t;md-u/lZ?iccttajtY~ 
/~u~c4/k~{lap2fa~~!Jiz~&;a/fdJu?td 

,·.· 7" \ 
. : I • 

• ...., fl 

~t?fai~/j{ff/~~~d~~ 9th 

,&~£/_,Of£ March ..d/1./jl_SJ__ ,>CI//tt:i 

~tb~&~aY/fft~Cf6tt~~Y!a~ 
/t;t;~/'t&~Rn&lt&-itl//2tP_ 75th • 
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Form BCA-55 . , 

(Do not 1'11'ite __ in thi s space) 
Date Paid 6 ._ 'J- ~-( 
Initial License Fee $ 
Franchise Tax $ 
Filing Fee I j f. $ k--(J 
Clerk l1./G c;E; 

ARTICLES OF AHENDMENT 
to the 

ARTICLES OF INCORPORATION 
of 

To EDWARD J. BARRETT 
Secretary of State 
Springfield, Illinois 

LAND-AIR, INC • 
(Exact Corporate Name) 

:,..- i ;, 1 

The undersigned corporation, for the purpose of amending its 

Articles of Incorporation and pursuant to the provisions of Section 

55 of "The Business Corporation Act" of the State of illinois, here-

by executes the following Articles of Amendment: PAID 

LAND-AIR, INC. 

fVlAI~ 9 1951 

~~ 
ARTICLE FIRST: The name of the corporation is: 

ARTICLE SECOND: The following amendment or amendments were 

adopted in the manner prescribed by 11 The Business Corporation Act 11 

of the State of Illinois: 

RESOLVED that the Articles of Incorporation of this corporation, 
as amended, be further amended in the following respects: 

(1) The aggregate number of shares which the corporation is 
authorized to issue is changed from 1,000 shares without par value, 
all of one class, to 11,000 shares divided into two classes: 

(a) One class designated as Class A shares shall consist 
of 1,000 shares without par value; and the other class designated as 
Common shares shall consist of 10,000 shares without par value; 

(b) The preferences, qualifications, limitations, restric
tions and the special or relative rights in respect to the shares of 
each class are: 
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~Disregard sep-
- aration into 

classes if 

~ T - //._..;,. 

-2-

Said Class A shares shall be entitled to one vote for each 
share of stock outstanding, shall be entitled to dividends on each 
share on the same basis as each Common share, and shall be entitled 
to $40 per share on any distribution of assets through voluntary or 
involuntary- liquidation of the corporation. Said Common shares shall 
be entitled to one vote for each share outstanding, shall be entitl~d 
to dividends on each share on the same basis as each Class A share, 
and shall be mtiUed to the distribution of all the assets of the 
corporation on any- voluntary- or involuntary liquidation of the cor
poration after the satisfaction of the prior rights of the Class A 
shares. 

(2) Each of the 930 shares of the corporation now issued is hereby 
changed into one fully paid and non-assessable Class A share and five 
fully paid and non-asse-ssable Conmon shares of this corporation author- · 
ized to be is sued ur..der the Articles of Incorporation as hereby amended. 
Certificates for Class A shares and Common -Shares shall be issued in 
place and upon surrender of certificates for shares now issued on the 
aforesaid basis; provided, however, that upon the amendment becoming 
effective, the holders of said shares now is sued shall thereupon cease 
to be holders of said shares a.."l.d shall be and become holders of the 
herein authorized Class A shares and Common shares upon the basis here
inabove specified, whether or not certificates representing said herein 
authorized Class A shares arrl Qmmon shares are then issued and delivered. 
The aggregate stated capital of the corporation represented by the 930 
shares now is rued shall be allocated to and represented by the Class A 
shares and Common shares into whj.,~b -~-Cl._:Lci_ 930 shares _ar_e changed as 
ere1na ove provided-, as follows: $95.00 shall be allocated to and rep

resented by each of such Class A shares, and $1.00 shall be allocated 
--to · and repres-ented -by- each -of· ·such -coniiiiOri ·shares. 

ARTICLE THIRD: The number of shares of the corporation outstand-

ing at the time of the adoption of said amendment or amendments was 
class voting Q ?t 
does not apply- - - ----+..,__,/,.,c__.:D::.._ ____ ; and the number of shares of each class 
to the amend
ment voted 
on) 

entitled to vote as a class on the adoption of said amendment or amend-

ments, and the designation of each such class were as follmvs: 

Class Number of Shares 
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-.3-

(Disregard separa- ARTICLE FOURTH: The number of shares voted for said amendment or 
tion into classes 

_ ~~-~1~~~ ;~~i;g am:l~dments. was t 3 0 ; and tr: ~umber of shares voted 

to the amend- aga111st s;ud amendment or amendments was Y~ ()~ • The 
ment voted on.) 

number of shares of each class entitled to vote as a class voted for 

and against said amendment or amendments, respectively, was: 

Class Number of Shares Voted 
For Against 

(Disregard this Ar
ticle where the 
amendments con
tain no such 
provisions.) 

ARTICLE FIFTH: The manner in which the exchange, reclassification, 

or cancellation of is sued shares, or the reduction cf the number of 

authorized shares of any class below the number of issued shares of that 

class~ _provided for said amendment or amendments, shall be effected, is 

as follows: 

Each of the 930 shares of the corporation without par value, 
now issued, is changed into one fully paid and non-assessable Class A 
share and five fully paid and non-assessable Common shares of the 
corporation without par value. 

(Disregard this ARTICLE SIXTH: Paragraph 1: The manner in which said amendment 
Paragraph where 
amendments do not:or amendments effecting a change in the amount of stated capital or 
affect stated 
capital or the amount of paid-in surplus, or both, is effected, is as follows: 
paid-in surplus) 

The amendment does not effect any change in the amount of 
the stated capital or paid-in surplus of the corporation. However, 
the stated capital of $93,000 represented by the 9.30 shares without 
par value of the corporation now issued is allocated to and will te 
represented by the 930 Class A shares and 4,650 Common shares into 
which said 9'3/J shares now issued are changed by the amendment, as 
follows: ~P95o00 is allocated to and shall be represented by each 
of said 930 Class A shares, and $1.00 is allocated to and shall be 
represented by each of said 4,650 Common Shares. 
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-4-

(Disregard this Paragraph 2: The amounts of stated capital and of paid-in surplus as 
Paragraph where 
amendments changed by said amendment or amendments are as follows: 
do not affect 
stated capital Before Amendment After Amendment 
or paid-in 
surplus.) Stated capital •••• $ $ 

Paid-in Surplus ••• $ 

IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of 

Amendment to be executed in its name by its Vice-President, and its corporate seal 

to be hereto affixed, attested by its Secretary, this 14th day of Februar,y, 1951. 

L_.; • 
... ..... ··-.""· · ... :*~", .. • 

' . ... . ~ _ ...... -.. \ . 
: r .... _ -- ~ 
: . · l ·. l>iace 
: : ,. CORPORATE: SEAL) 

•· "-.. . r::: ~· ..;;.'. 'Her.e _ _ _ / · ....... :s .... '-, 
~tte13t :' 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 

) 
SSo 

LAlm-AIR, INC o 

I, RALPH J. MURPHY, a Notar,y Public, do hereby certify that on the 14th day 
of February, 1951, ANDRE DE SAINT-PHALLE personally appeared before me and, 
being first duly sworn by me, acknowledged that he signed the foregoing document 
in the capacity therein set forth and declared that the statements therein con
tained are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year 
before writ ten. 

•• ' ( f~ 

• 'n)r' 

c- . 
II. ,, r .. ~ .. '. ~ l 
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r ·-
• 0'4 Certificate Number ' ,...,._ 

j 

• 5 ~ ~uc~ /o/ MBRGER #tt~"_,!).tffnved,.ct4U:t/Yt?lu}i~d_,q/ 
CALIFOR~A EASTERN TR~I ~ ING CORPORATION merged into LAND-AIR, 
INC. 

~~{1';/~e;~v/-~ci · /a; ({)flc~P#~9?aet&r'io/fllatt?/Jnd~ 31st 

,d~'/0~ October s:cf@./;g_ '55
6 

.,.,.atJ-jl/to'b'uiec0'f' TH E BUS INESS 

C 0 R PO R A Tl 0 N ro>A CT ~ q/:Yifi!notJ; tbz,,foro~tf .IJ s:cf@. ff)JJ~ a~/a 7ttMtcUd,. 

JVOw cj heref'ore.Y CHARLES F. CARPENTIER, [$aetaJr~o#la~-c/t?fe-Slkte/~tfhuldJt. 
~"/Utit-ute qt{t~ .).ot~e-t, '/tJeJkd,t/n~ 4n /7 -:- f6tt;,"do ~etfft/t/JJ,t6&> ~':Y"c(Jiti}farf'f!? ¥ 
merger /wzd -dtac~d:Yw!o/a-/oo~~ c;t!~~tvt;~, ,P Me r ger 

/q,r{t~/J4t~·at-'c0cot,footat?'on~ 

lfn i!ttdimatu\! ,.,no( ~tdo4et/l'nyhmc0~~/ttl)(!/_k 

(SEAL) 

~a#f3;ed/~$tet#t2Jdop~~tu~/S/kt& 
g-o?u~a<tufe~~;'O/$vtt/J;y:~~ 3ls t 

4ar/o:£- October A/J/1'9_ 55 ,and 

/qt;~ ~jttmrclrm.-U&/~~~bvttt?d~ateJ-
~~ ;'0??/t? /£t(/)vdied;4?u:'- 80th • 

~ /} ' C) , __,a, / 
~~~.(~, .. 

d SECRET.O.RY OF STATE 

~
··~n 

' . 

I 
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ARTICLES OF 
MERGER 
~mA~ 
(Strike Inapplicable Word) 

To CHARLES F. CARPENTIER, 
Secretary of State, 

Springfield, Dlinois. 

(Do not write In this space) 

Date Paid / ,t:; -

Filing Fee $ 
License Fee $ 
Franchise Tax $ 

Clerk 

The undersigned corporations, pursuant to Section 65 of "The Business Corporatiori A~t" ·of 'the 
-~ -

State of Illinois, hereby execute the foUowing articles of merger · 
. _e OOlffiilidatiOJ! ' , ~ r 

ARTICLE ONE 
I 

(a) California Eastern Training Corporabion, an Illinois corpo
ration, shall be merged in to Land-Air, Inc~, BD. Illinois corporation, 
:,rhich shall be; the surviving corpo11 a tion; 

(b) The te:rms and 'cond.i tions of the _merger and the mode o.f 
carrying the same in to ef'f-ec t .are ~ as follov-rs: -, 

'I 

(1) Land-Air, Inc. and:Cal·it·ornia Eastern Training Corporation 
shall bec ome .. a s:ing:te corpor ation whi .ch she.ll be Land- Air, 
Inc.., the surv,ivip.g corporationa The separate existence of 
California Eastern Training CorpOl"a t_ion shall c ease but the 
existence. of- taii-(f.:.:j.U:r;·; -Inc: shall continue . 

j " . 

( 2) Land-Air,- Inc. shall po--.ss ess. a ll the righ ts , privi leges , 
immunities, and .franchises of Lancl - .Air , I nc a and -Of 
Cal iforn1.a Ea.s tern Training Corpol"a tion. ·\11 property, 
real, personal and mixed , a l l debts due on ·t-~hatever account , 
all other choses in action , and. all 11nd every other interest 
of or belo nging to or due to Californi a ,l:!;as tern !J'raining 
Corpora tl on, shall be taken and _d.eemed t;q be transi'erred to 
and vested in Land-:-Air, Inc. without further act or deed. 

(3) Land-Air, Inc.· shall be responsible and liable for all 
the liabilit:l;.es and obligations of' California Eastern 
Training Corporation. 

(c) The manner· and basis of conver-cJ.ng the shares o1' California 
Eastern Training Corporation into shares or other securities or 
obligations of Land-AiJ;, Inc.,~ c:-re as follo\·.JS: 

(1) The number of shares whicl} Land-ldr, Inc. has authority 
to issue is: 

Class A 
Corr.J.non 

1,000 
10,000 

/ No par value 
No par value 
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(2) The number of iss~ed shares of Land-Air, Ince is: 

Class A 
Cq_rnmoN 

930 
10,000 

No par value 
/ ~No par value 

(3) The number of issued shares of California Eastern 
Training Corporation is: 

Preferred 
__ - -_ · Gonitaon 

. so / 
20.0 

$100.00 par value 
.No par value 

(4) Upon the ·is-suanc·e ·or a ·certificate of mer gei' each of 
the 200 common shares of California East ern Training 
Corpora,tion _ no-~-,; - issued sh.all be changed into &b.d bo::e;ou1e 
one--bwent_ieth (l/20th) f'~lJ y paio and none.ssesee.ble 
Glass ;~ share s of Lanc~ -Air, Inc.; a nd e9.ch oi' th-:: 
50 preferr ed shar es ,o f Qa liforni Ee s te r 11 'rr ai r.._n £ 
Corporation novl i ssued shall be cha ~ged into and 'Qecome 
one -f~fth (l/.5th ) fully p a i d apd .nonas ..... essabl e Cl ass F. 
sha __ e s o( Lanc - 1 i 1~ , I nc . Certi fi cl:Ltes fo r ... h a.r &s ru' 

L and - Ai r , Inc . s hall b e i ssued in p l a ce end upon sur 
render o f cer tif~c ate s, for s h are s o f Calif ornia ~astern 
Training Corp-oration now i s sued , on t he a fo resaid bas :Ls ; 

.. provided, however, that UP.On this merg er becomi n g ef -
fecti ve , the holde rs of s a i d shClre s o f Cali f ornia . 
~ast;ern ~raining Corporati-on novr is sued -shall t hereupon 

cease to be holders of said shares an d shal l be an d b e come 
holde rs of sha r e s cbf' Land-Air, Inc. up on the b as is he rein 
above sp~c;i-XRT.JCJlll:lf.:!CWfi:£:hed , 1;1he the r o r n o p c e rtific a t es 
rsnre s e i14J.ng sflare s -or· a:nd-Al.r, Inc . are when issuact an d 
O.ell.verea . ARTICLE TWO . · 

As to each corporation, the number of shares outstanding, ancf the number and des1gnat10n of the 
shares of any class entitled to vote as a class, are.: 

Name of Corporation 

Land - Ai r , Inc. 

California Eastern 'I'raining 
Corporation 

Total N umbe1· 
of Shares 

Outstanding 
10,930 

250 

Designation of 
Class Entitled 
to Vote as a 

Class (If any) 
Cl a s s A 
Common 

Preferred 
Common 

No. of Shares 
of Such Class 

(If any) 

930 
lo,ooo 

5o 
200 
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ARTICLE THREE 

As to each corporation, the number of shares voted for and against the plan, respectively, and the 
number of shares of any class entitled to vote as a class voted for and against the plan, are: 

Total Shares Total Shares Shares Shares 
N arne of Corporation Voted For Voted Against Class Voted Voted 

For Against 

Land-Air, Inc. 10,930 None A 930 None 
C OTil..lllOn 10,000 i'iJ one 

California Eastern Training 
Corporation 2_50 1lone Preferred )0 None 

Common 200 None 

IN WITNESS WHEREOF, the undersigned corporation has caused these articles of merger tor 

JC.\Il!)~.M@t~.t. to be executed in its name by its Vice President attested by its Asst. Secretary, this 

·;a day of_----"0'--"c'--t:;....oo"""b'-'e'-'r"--------19_22_ 

-·----·-- - - -PLA'CE -- ----
1- (Corporate Seal) 

HERE 

Attest:~ 
;<. ~~ 

Its (Secutaty) IH (Assistant Secretary) 

./1_/f-'"-t.--' ss. 

L.l· .. l' .v- AIR , INC . 

STATE OF "' (/.!!! .,~ ~ 
COUNTYOF_· ~t=~~~·~~~-----------

l, ____ _....:(:='/:...::.~=-'7=-(...::..::~=--·'-.. _Y_~ __ ' ~~""/2-==· ~- -=:.V::o.,_~_t_'-4!_-_-_L_1 ·_-<-_ ___ , a Notary Public, do hereby certify that 

on the 1.. i da.y of October , A.D. 19__55_, personally appeared before 

me ZJ/ f/. fJ{,c,~·.,£ .. c; ... ~Lte - who declares he isZ)~( President of the corporation, 

executing the foregoing document, and being first duly sworn, acknowledged that he signed the fore

going articles of merger (or consolidation) in the capacity therein set forth and declared that the state-

ments therein contained are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day _and year before written. 

PLACE 
(Notarial Seal) 

HERE 

,: -/J- -t... - • .. / /) 
t·-z~ t:..a--;-._,£_.e. . d· ..... z ~4~A--'---<.... 

Notary Public 
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IN WITNESS WHEREOF, the undersigned corporation has caused these articles of merger (or 

consolidation) to be executed in its name by its __ _....President attested by its. _ _ __ ,Secre-

. "'I t t-
tary, this_-'::,.-"'-,)-''--- day of__Dctobe"Y' 

PLACE 
( Corporat€ Sea~) 

HERE 

1.\.ttest: /) ' / /} 

{f J-< ~ - -- t"-f...y{.& < ?. ;" . ..c.-::::? 

lt~Secretary) or (A~iiliii~t7;y:.) 

19___QQ_ 

CALIFORNIA EJ\..STERN TRAINING CORPORATION 

By_~-~~- ~~Fa~~/~-~~~~~~~~~ 
Us (President) or-('Vice-Ptesident) 

___ , a Notary Public, do hereby certify that 

on the "2"7 day of , A.D. 19 ~~ ~rsonally appeared before 

me '5 ~ • S \..c.........~ who declares he is_Jresident of the corporation, 

executing the f egoing document, and being first duly sworn, acknowledged that he signed the fore

going articles of merger (or ~onsolidation) in the capacity therein set forth and declared that the state-

ments ther-2in contained are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day anq y 

_ PLACE 
(Notarial Seal) 

HERE 

z 
0 ..... 
~ 
~ 

r.c ..... 
§ IV 0 

:::I 00 00 
r.c ~ z 

~ ~ 0 0 u u ..... 
E-1 '"' ~ Q 

< ~ 
~ 
~ 

(\ ~ 
~ :s 

M 
Q 

~![• . ~ 

~. 
· · vo·lre" March l. 1~~~ 

[·;ly commiSSMi e", " • 

0 . 0 .. 0 
- _r ~ 

l.l') ~ 

-~ .1.) I -..;. 
~ I m ,! I~ .-- Q,l 

u ~ ~ - .... . E bll . '';) ~ ;, .... ,._, -.... C,.j r.c 
~·J 0 
~ .. :..~ , 

NotaryP , 

~~ 
"""' 

"' 

$ 
,..., 
"' '\' .. 
~ 
"' J 
rl 

~ 
~ 

; .. 
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Certificate Number __ ~--=--'--

., 
.< 

£nl'U!i ~ s;titto~'/o/ Merger 4tbf ?·tjj'/l'N3cr{.an~z·e-ttjfec{o/ 
·STEPPER MOTORS . CORPORATION• a lievad.a corporation, merged into 

LAND-AIR, IRC. • an Illinois corporation 

- .. .l:z,t~e;.~e'Nr j/4/r! ~?z-,tfe.«Jft:X.,,q/ t//; Sflc,re!atr~ ryf9laU? ,(}') "'~ 13th 

... eta?/ .~;/- August . __ '1{@~g_ 59 ,_c&j~_..if7l't*t:Y-:t§t;'THE BUSINESS 

CORPORATION ACT "~/h?.-otiJ: tb~oifliv/j- .!IJ.vf@/!9Jr& .Cl!) (1/ln~rtcUI'i.· 
J{Oiv Cj herefore.Y! CHARLES F. CARPF:NT/ER, ;J'tk/iet:vry oj!:llat@ q/~Sllate .. ~~zotj; 
;,;/IH;hltt& .. cy{t;/;.) ott'f?M' e!Jkr/,/JI· ·m~ IJ lbr.t;.-r/o ~t.P/}·· t:JJ.tte,. llft;y_..cerltjt{:Xl.ll ~ 
tJ merger ei -Jt d a/li:u·h~fMte/o a, r- ~y- t;/~ J?tta(;4J rf7 

Merger 

/o/~__aj{;'rt?Ja,t. 'r/ c· 0l iat2o~l1 
/ 

· !In Wt!itimttu~ ' ( $/f:n;tt_~)~t/Jnr//!a,ndand/(Xldtl).(?~ 
/~/c#f!X~d£~$eat!dal:op~2f~q/$/&notiJ; 
· ~n~a4/~~~/Jfotil'~/~~, 13th 

/clay .-#/- August ! l/L,f!J__}JJvnd 

,o/~ ~d~&?vcte?l!CGro/£/I;./P£'bvUd$JakrY 
/t£e /OJ'Ver foVJ'I,d iec6aiJ'bd_ 84th. 

(SEAL) ~&.@-{~ 
. II 

\/S ECRETARY OF STATE 
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ARTICLES OF MERGER 
~E>Im2UIX~N 

OF DOMESTIC AND FOREIGN 
CORPORATION 
(Strike Inapplicable Words) 

(Do not·write in ' this space) 

Date Paid .s:' ---1 ~ · s-·; 
Filing Fee $ >-c· 
Clerk 

/ 
-/ 

I 

To CHARLES F. CARPENTIER, Secretary of State, 

The undersigned corporations, pursuant to Section 69a of "The Business Corporation Act" of the State of 

Illinois, hereby execute the following articles of ~ 

ARTICLE ONE 

The names of the corpnr3tion8 pronosjng to ~~nd the naml?~ of the States under the laws of which 
such corporations are organized, are as follows: 

N arne of Corporation 

Land-Air, Inc. 

Stepper Motors Corporation 

ARTICLE .TWO 

State of Incorporation 

Illinois 

Nevada 

Thelawsof ______________ ~N~e~v~a=d~a~--~~--------------------------------------------
corporation is . . merger 

the State_ under which such foreign OOQ,}>CI:Caid:on::m:K orgamzed, permit such ~km 

ARTICLE THREE 

surviving . L d A The name of the JliiJ1IJ< corporation shall b~> .... _____ --=~a:!.!n~· _-:....!!,i!...Jr ,L..!,;I n~c~. ---------- -

and it shall be governed by the laws of the State of Illinois 

ARTICLE FOUR 

merger . 
The plan of ~ioo<1s as follows: 

FIRST: Land-Air, Inc., an Illinois corporation, shall merge into itself Stepper Motors Corpora
tion, a Nevada corporation, and likewise said Stepper Motors Corporation shall be merged into Land-Air, 
Inc., which shall be the surviving corporation, hereinafter usually referred to as 11 the corporation11

, and 
such surviving corporation shall be governed by the laws of the State of Illinois. 

SECOND: The articles of incorporation of the surviving corporation as the same have been 
amended to the effective date of this plan and agreement are to be and remain the articles of incorporation 
of the surviving corporation. 

THIRD: The manner and basis of converting the shares of Stepper Motors Corporation into shares 
of Land-Air, Inc. eire as follows: 

A. The number of shares which 

... Class A 
Common 

Land-Air, Inc. has authority to issue is: 

1,000 No par value 
10,000 No par value 
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~ .. ~::: IOre· · - . - ••c l/:1 the_ n 
go1ng d ---.c-resid t ll:!ergjJ,.·· .. ocurna .... -4-- . en nf' 

- -. · . ARTICLE FOUR 

- --vuttlly ap 
Peared before 

'h-tl'\ .... -.. . 

merger . 
The plan of ~ion< Is as follows: 

FIRST: Land-Air, Inc., an Illinois corporation, shall merge into itse lf Stepper Motors Corpora
tion, a Nevada corporation, and likewise said Stepper Motors Corporation shall be merged into Land-Air, 
Inc., which shall be the surviving corporation, hereinafter usually referred to as "the corporation", and 
such surviving corporation shall be governed by the laws of the State of Illinois. 

____ ___ . SECOND: The articles of incorporation of the surviving corporation as the same have been 
amended to the effective date of this plan and agreement are to be and remain the articles of incorporation 
of the surviving corporation. 

THIRD: The manner and basis of converting the shares of Stepper Motors Corporation into shares 
of Land-Air, Inc. eire -as follows: 

A. The number of shares which 

Class A 
Common 

Land-Air, Jnc. has authority to issue is: 

1,000 No par value 
10,000 No par value 

B. The number of issued shares of Land-Air, Inc. and the amount of capital represented 
thereby is: 

ClassA 950 Noparvalue $90,000 
Common 10,000 No par value $10,000 

C. The number of issued shares of Stepper Motors C9rporation and the amount of capital 
represented thereby is: 

Common 100, 000 Par value $97, 000 

D. Forthwith upon filing and recording of the plan and agreement of merger as required 
by law, each of the 100,000 Commor:t_sba.r~~ _Qf _Stepper Motors Corporation now 

- rss-ue<rsnan he-cFia-ngeCI into a~d become one-two thousandth ( l/2000th) fully paid 
and non-assessable Class A shares of Land-Air1 Inc. The amount of stated capital of 
the surviving corporation represented by the prescribed fifty (50) Class A shares with
out par value to be distribu'ted in place of the shares of Stepper Motors Corporation 
will be ten thousand dollars ($10, 000.00). The amount of stated capitol of the 
surviving corporation outstanding immediately prior to the effective date of the merger 
is ninety thousand dollars ($90, 000. 00), represented by nine-hundred-fifty (950) 
Class A shares without par value and ten thousand dollars ($10,000.00) represented by 
ten thousand (10,000) unclassified Common shares without par value. The aggregate 
stated capital of the surviving corporation will be one hundred ten thousand dollars 
($110,000.00). Paid-in surplus will be nine hundred ninety thousand dollars 
($990,000.00) and retained earnings shall be the amount as on the books of Land-Air, 
Inc. reduced by the deficit of Stepper Motors Corporation as of date of merger, except 
that three thousand dollars ($3, 000. 00) of the deficit of Stepper Motors wi II be applied 
against the additional paid- in-surplus allocated to the survivor upon merger. 

E. Certificates for shares of Land-Air, Inc. shall be issued in place and upon surrender of 
certificates for shores of Steppe r Motors Corporation now issued, solely on the aforesaid 
basis, of one-twQ thousandth (l/2000th) Class A share of Land-Air for each Common 
share of Stepper, provided, however, that upon th\s merger becoming effective, the 
holders of _said Commc~>n shares of Stepper Motors. Corporation now issued shall thereupon 
cease to be deemed holders of said shares and shall be deemed and become holders of 
Class A shares of Land-Air, Inc. upon the terms and basis herein prescribed, whether 
or not certificates representing such shares of Land-Air, Inc. are then issued and 
delivered. 

E 
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· 0 FOURTH: Tlieo-·f'lirtherterms and ~~ndit~·~~ C:f. th;-·;;r~;r· ~-r~ -~~- foli~~s·; d 
A. Until altered 1 amended, or repealed, as therein provided, the by-laws of Land-Air, 

inc., party of the first part, as rn effect at the date of this plari and agreement, shall be the by-laws of the 
corporation. ' · · -

B. The first board of directors of the corporation after the date when the merger provided 
for herein shall become effective shall be the director~ of Land-Air, Inc. in office at the date when this 
pi an and agreement becomes effective. . 

C. The first regular meeting of the board of directors of the corporation to be held after 
the d_ate Vlhen this·plan and _agreement shall become effective may be called cr may convene in the manner 
provided in the by-laws of the corporation and may be held at the time and place specified in the notice 
of the meeting. 

D. The corporation shall pay all expenses of carrying this plan and agreement of merger 
into effect and of accomplishing the merger. 

E. Upon the date when this plan and agreement shall become effective, the separate 
existence of Stepper Motors Corporation shall cease, and the constituent corporations shall be merged into 
Land-Air, Inc., the surviving corporation, in accordanc~ with the provisions of this plan and agreement, 
which corporation shall possess all the rights, privilages 1 powers and franchises as well of a pub I ic as of a 
private nature and be subject to all the restrictions, disabilities and duties of each of the corporations, 
parties to this plan and agreement, and all and singular, the rights, privileges, powers and franchises of 
each of said corporations, and all property, real, personal and mixed, and all debts due to each of such 
corporations on whatever account, as well for stock subscriptions as all other things in action or belonging 
to each of ,the constituent corporations shall be vested in the surviving corporation; and all property, · rights 
and priyi leges, powers and french ises and all and every other interest shall be thereafter as effectual! y the 
property of the surviving corporation as they were of the respective constituent corporations, and the title 
to any real or personai property, whether by deed or otherwise, vested in any of said corporations, parties 
hereto, shall not revert or be in any way impaired by reason of this merger, provided that ali rights of 

_c_red.it.Qrs ond __ olUiens .upon.Jhe property .of any of said corporations, parties hereto, shall be preserved 
unimpaired, limited in lien to the property affected by such liens immediately prior to the time of the merger, 
and all debts, ligbiljties and duties oLStepper__f.Aotors _Corporation shall thenceforth attach to the said surviving 
corporation and may be enforced against it to the same extent as if said debts, I iabil ities and duties had been 
incurred or contracted by it. 

F. If at any t_ime the surviving corporation shall consider or be advised that any further 
assignments or assurances in law or any things are necessary or desirable to vest in said corporation, 
according to the terms hereof, the title to any property or rights of said Stepper Motors Corporation, the 
proper officers and directors of said corporation shall and will execute and make all such proper assignments 
and assurances and do aii things necessary or proper to vest titie in such property or rights in the surviving 
corporation, and otherwise to carry out the purposes of this agreement of merger. 

G. The survivi'ng corporation may be served with process in the State of Nevada in any 
proceeding for the enforcement of any obligation of any corporation organized under the laws of the State 
of Nevada which is a party to the merger, and in any proceeding for the enforcement of the rights of a 
dissenting shareholder of any such corporation organized under the laws of the State of Nevada (continued on 

ARTICLE FIVE 
attached page) 

As to each corporation, the number of shares outstanding, the number of shares entitled to vote, and the 
number and designation of the shares of any class entitled to vote as a class, are: 

Name of Corporation Total Number Total Number Designation of 

Land-Air, Inc. 

of Shares Out- of Shares Class Entitled 
standing Entitled to Vote to Vote as a 

10,950 10,950 

Class (if any) 
Common 
Class A 

Stepper Motors Corporation 100,000 100,000 Common 

Number of 
Shares of 

Such Class 
(if any) 
10/000 

950 

100,000 
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ARTICLE FOUR (cont'd). 

against the surviving or new corporation. 

H. The Secretary of State of the State of Nevada shall be and hereby is irrevocably appointed 
as the agent of the survivi_ng corporation to accept service of process in any such proceeding. 

I. The surviving corporation will promptly pay to the dissenting shareholders of any corpor-
ation organized under the laws of the State of Nevada which is a party to the merger the amount, if any, to 
which they shall be entitled under the provisions of "The Complied Laws of 1929" of the State of Nevada with 
respect to the rights of dissenting shareholders~ 

FIFTH: The mode of carrying this mer~e.~ __ illto effect is as follows: 

A. This plan and agreement of merger shall . be approv~d by at least a majority of the 
dire-ctors of occh corporation, party to this merger, and shall be submitted to the stockholders of each of the 
corporations, parties hereto, at a meeting of the stockholders of each corporation separately called, upon 
notice as required by the statutes of the states of incorporation to each stockholder of each of said corpora
tions, and if at said meetings so separately held, the votes, cast by ballot, of stockholders of each corpor
ation, party hereto, representing not less than a majority Of each class of the issued and outstanding shares 
of each such corporation, even though their right to vote be otherwise restricted or denied, shall be for the 
adoption of this plan and agreement, that fact shall be set forth in a certificate attached to the plan and 
agreement by the secretary or assistant secretary of each corporation party hereto, under the respective 
corpprate seal, and the plan and agreement so adopted and certified shall be signed by the president and 
the secret(Jry or assistant secretary of each corporation, party hereto under the respective corporate seal, 
and acknowledged by the president of each corporate party hereto to be the respective act, deed and agreement 
Of eac SUC COrporatiOn 1 Oncnn-e-·plan arid -agreement SO Certified ·and acknowledged shall be filed in aCCOrd
ance with the requirements of the lows of the states of incorporation of the parties hereto and shall be effective 
-upon:-such fi 1 i n!:i. 
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ARTICLE SIX 
As to each corporation, the number of shares voted for and against the plan, respectively, and the number 

of shares of any class entitled to vote as a Class voted for and against the plan, are: 

N arne of Corporation Total Shares Total Shares Class Shares 
Voted for 
10,000 

950 

Voted for Voted Against 

Land-Air, Inc . 10,950 None 

Stepf>?r Motors Corporation 100,000 None 

ARTICLE SEVEN 

Cammon 
_A_ 

Common 100,000 

Shares 
Voted Against 

None 
None 

None 

All provisions of the laws of the State of Illinois and the State 01-- - ---'N...:..:.e_v_a_d_a _ _ _ _ _ _ _ 

applicable to the proposed =~ have been complied with. 

(Delete this article If surviving or new o~rr:ll::tr'Jit,lon 11 to be governed by the lawa of the State of llllnol•.l 

. . I 
1. The !:VVIvmg cor ~ may be se~ved with process in the State of~ s In any proceeding for the 

enforcement of any obligation of ~ ~pora'4on organized under the ln ·rU the State of Illinois which is a 

2. The Secretary of State of the Sta 
surviving . 

of the new corporation to a 

3. The IIUl'Vivin corporation will promptly pay to the dissenting shareholders of a 
m · 1 • 

!zed u~ 1e laws of the State of Illinois which is a party to the :~:~~~dation the amount, if any, to h they 

~hlilibe entitled under the provisions of "The Business Corporation Act" of the'S tate of Illinois with respect to 

~~~~~g~h\~:~m· ~WnruwWw3-----------------------------------------------~~ 

I IN WITNESS WHEREOF each of the undersigned corporations has caused these articles of =~ioo< 
to be executed in its name by its president or vice president and its corporate seal to be hereunto affixed, attested 

by its secretary or assistant secretary, as of th."----'3-'l"'st'---'day of ____ ~J,u,I.J-_______ ,, 19~ 

Place 
(Corporate Seal) 

Here. 

Pla.ee 
(Corporate Seal) 

nere 

ATTEST: 

Its liKorei:&Ji¥. 
Assistant Secret ary 
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STATE OF 

COUNTY OF 

·Illinois 

Cook 

I, ___ .:..:1 r....:e.:..:n....:e_G..:::....:.I.:..:i e:..:.m;_:__ _____ , a Notary Public, do hereby certify that on the_----'3"'--'--'1 s"'-t ___ day of 

_____ J_u_!l Y ____ _, A.D. 19 59 , personally appeared before me, ___ M_a_r_t i_n_T_._D.....ty_k_e ____ _ 

who declares that he is the_Fresident of Land-Air 1 Inc· , one of the corporations executing 

the foregoing documents, and being first duly sworn, acknowledged that he .signed tht:l foregoing articles of 

~in the capacity therein set forth and declared that the statements therein contained are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written. 

Place 
(Notarial Seal) 

Here 

STATE OF California 

COUNTY OF Los Angeles 

. _ . , __ ~ _._ • Notary Public 
:1 i...,...Orn·~,,~~·v•• ._~ ....... .:., 

Me1y 28, I \!. ,. ' 

~ ss. 

I, ~ .1!. Senia , a Notary Public, do hereby certify that on the_--=~~'-.r_d ____ day of 

--~1T!,.!..r,._.·H""TS._..'"'.J....' _________ ,A.D. 19.2.2..__, personally appeared before me_---'_~M...:.:a::.:.r.:..:k'-...!....:H_,_.-'H'-=a""-g-=-e,_r __ 

who declares that he is the__Fresident of Stepper Motors Corporation , one of the corporations executing 

--the-foregoing--documents, ·and ·being -first duly sworn, acknowledged that he signed the foregoing articles of 

· ~ion in the capacity therein set forth and declared that the statements therein contained are true. 

~ 
I 

~ 

s 
"" 0 
~ 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written. 

Place 
(Notarial Seal) 

Here 
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&: 00. 
~ ~ 
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~ 
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Notary Public 

My Commission bpires August 27, I 962 
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if! 

~ 0~?8 Certificate Number ____ _ 

' \ 

Ul.i 19 SLifuo~J--.~/ Merger /dtt~"-~9Ynec{a/)z,d/t'e~r-rj{!ed/~ 
TM1MEN AND DEJHSON, IllC.- merged into LAND-AIR, INC. 

A;,·N~ k,n~;f~d:t/Jt,/dt,~ t?~tj~»:e[l/crreta/ry/~/r-./cNv-'17fe 30th 

d(!j! ·~ iJece;tner Jd"~ ;/9_ 60 • ao;jl#,cYllt-'t-~,.-1/fj/THE BUSINESS 

CORPORATION Acr"~it~totiJ, r?~ice}It~ /IJ.Jd"PJLt9Ji a,J a4lZ~Ju_(c~v(. 
JvOw Cj herefore,,Y! CHARLES F CARPENTIER, c.;Jlr·z~ta~t_;y~ o;f[llat~ q/(;lf!;S!/a(tt o/Yrltnotj, 

,./f'/t/t ~ltte cf!t£: jl. ott'&-r!Y /1/&1) tul,;~.)v JN If! f 1ft t t/, do ,fe,i~f-- .dJ tte .ldj, ceilyfcat t? ,¥ 
merge r ,cwu! atlaclf..;t/f:gre!o cv oojt~ .o/'1-h;.s;J;a:c/~"q/' Herge:r 

~1/fe,/q/Crt?Jattl c, ~tna!to;ru 

1fu iltiilitnatU\! JltJ,~ttat( Y/f&ZetoA'JeWJ'l'~'i£t7/'l'bcianc6ca.tt/J{4/to 
/~#~eciL~~eat~aiJcl}tkSfl-ati?~~tot& 

@;rtefottd/~~q/$}11~~$./~ 30th 

#ar~/- Deoe:r.rber ALL/f)_ 60 ,and 

(SEAL} ~ftlte ~d~e?-va!~~~ f??/(Jj:tifeo/;;?/?t&d$/at~ 
/t~ ;OJ'U3j~ 'Jbttftedcww:l_ 8,5 th • 

/ 
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ARTICLES OF 
MERGER 

<mN~Ul 
(Strike Inapplicable Word) 

To CHARLES F. CARPENTIER, 
Secretary of State, 

Springfield, lllinois. 

. . . 

(Do not write In this space) 

Date Paid I ;:2. - _-?_" c ·· (, i' 

Filing Fee $ -;;:z-c 
License Fee $ 
Franchise Tax $ ~ 

Clerk ( 

•)1'(1·~
.<..Uvt 

. . The undersigned corpqratiol)s, pursuant to Sectio~ 65 of "The Busine~MrJ>Watfn Act" of the 

State of Illinois, hereby execute the follo:"ing articles of ~~M~~~l-: ~A £ D 
l'"'JFr· •1 ('j · r-.r~ .~ .3_. , > l (_., .. _; I , 

,...."& .. - --J·,J 

ARTICLE ONE 

, 

A. Tammen and Denison, Inc., an Illinois corporation, shall be 
merged into Land-Air, Inc., an Illinois corporation, which shall 

be the surviving corporation. 

B. The terms and conditions of the merger and the mode of carrying 
the same into effect are as follows:' 

-~•. Land ... Air, Inc. and Tammen and .Denison,-Inc. shall become a 
single corporation which shall be Land-Air, Inc., the sur
viving corporation. The separate existence of Tammen and 
Denison; ·rn.c;··-a}l.all. ceas·a-·bu-ttlie exi sterice of Land-Air, 
Inc. shall continue. 

2. Land-Air, Inc• shall possess all the rights, privileges, 
immunities and franchises of Land-Air, Inc. and of Tammen 
.and Denison, Inc. All property, real, personal and mixed, 
all debts due.on whatever account, all other choses in 
action, ·and all and every other. interest of· or be;I.onging 
to or due· to Tammen and Denison, Inc •. shall be taken and 
deemed to be transferred and,vested inLand-Air,.Inc. 
without f"q. _r:th~r act j 9!" ~eed. .- , 

... j 
v 

3· Land~Air, Inc. shall be responsible and liab.le for al1.• _ 
the liabiliti.es and· obligations. of··Tammen and Dehi.son, Inc. 

c. The manner and basi's of -converting the shares of Tammen and' 
Denison, Inc o into ,shares. or, oth~r. securities or obligattons of 
Land-"Air, Inc. are as fol·lows: l • 

1. The number of shares which Lahd-Air, Inc. has authority 
to issue is: ~l 

Class A 
Common 

1,000 
1y,OOO 

- J 

~ 
No ·par value 
No par value 
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Article One continued ~ 

a .U&Ae cl :. • 
2. The number ofAshares of Land-Air, Ine. isJ 

· ClaS's A 
--- Common '· ·- ·. 

1,000 
- 10~ 000 

No par value 
j •• - • No par value 

3. The. number of shares Which Tammen and Denison,Inc. is 
'autharized to issue is 2,.500 shares of the par -value 
qf.$10 each, - of which 1,270 -shares have been issued. 

4. Upon .t1he ~i,~suance ~of __ a.__J;_~rtificate of- Merger, the '1, 270 
issued · shares ·.Qf stock or Tamsren and .Penis on, In~ .. , all 
of w}lich a.r~ owned by __ L~d-Air, Inc., and the 1, 230 
author-ized.and. unissued-shares of stock of Tammen and. 

-- .... Den1 son.-Irui.~.sha~~--b!.LOJmc_e~~ed .. and, .sh:al.l . ¢e.~~-!l · to 
~xi st • . Tl:lere. shall be no· change •bi _the authorized or 
_issued sha~es of stock of L~d~Air, Inc. by virtu~ of 
the merger• 

. -· _. , ARTICL~ _,'.I,'WO . . : 
\ 

As to each corporation, the number of shares outstanding, and the nurnber and designation ot the 
shares of any class entitled to vote as a class, are : . 

I 
' 

Totaf Numbe-r Design~tion of 
No. of Shares Class Entitled of Shares to Vote as a of Stich Class 

Outstanding Class (If any) (If any) 
N arne of Corporation 

Land Air, Inco 11,000 Class A 1,000 
Common 10,000 

- - ---- -~-

Tammen and Denison,Inc. 1,270 Common 1,270 
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ARTICLE THREE 

As to each corporation, the number of shares voted for and against the plan, respectively, and the 
number of shares of any class entitled to vote as a class voted for and against the plan, are: 

N arne of Corporation Total Shares Total Shares Shares Shares 
Voted For Voted Against Class Voted Voted 

For Against 

Land-Air, Inc. 11,000 None A 1,000 None 
Common 10,000 None 

Tammen and Denison,Inc. 1,270 None Common 1,270 None 

IN WITNESS WHEREOF, the undersigned corporation has caused these articles of merger ~ 

x~~~~:K~ to be executed in its name by its, __ ___._President attested by its. ____ Secretary, this 

_27th day of December 1 9 60. 

PLACE 
(Corporate Seal) 

HERE 

--

_ ---~-tss. ~~~;00\- ~ 

TAMMEN AND DENISON, INC. 

r,, _ _ ____:C:..:.A....:..T;,.;,H_..:..;E::..:.R.:..:.I ..:....N.:..:E=---:.:TH~O-=-M:...::A~S _ _ ________ , a Notary Public, do hereby certify that 

on the __ 2_7_th _ _ _ _ day o..~.-f _ _ __:_D_e_c_e_m_b_e_r ______ , A.D. 19~, personally appeared before 

me M. F. RICHARDS who declares he is __ President of the corporation, 

executing the foregoing document, and being first duly sworn, acknowledged that he signed the fore

going articles of merger ~~km9 in the capacity therein set forth and declared that the state

ments therein contained are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and, seal the day and year before written. 

~u-z.L-G-~- \~-x.-"-=3' ~ 
PLACE 

(Notarial Seal) 
HERE 

· 'Mv Oommfssiol'l Expfres April 1, 1961 _ Notary Public 
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IN WITNESS WHEREOF, the undersigned corporation has caused these articles of merger (oo.· 

~~ to be executed in its name by its ____ President attested by its. ____ Secre-

tary, thi.._s _ _ 2=.7<-..!.!.th..___ __ day of December 

PLACE 
(Corporate Seal) 

HERE 

I, _ _,CL2AJHERINE THOMAS 

19_QQ_ 

BY---~~=~~~~N~D=, -~~~~~~~~~~~N6~~-~~a~==-==~~--------
Its (President)~}.(~~~ 

____ ,,a Notary Public, do hereby certify that 

on the __ --=2=7__,t-'-'h'---____ day of __ D==--=-e-=-ce.::::..:mc:..=b.::.e::..._r _____ ,A.D. 19_§Q__, personally appeared before 

me, _ _ ---.:C:....:•:__:.G::._:_. _G::......:::.U_:::L:..::L:..::E-=D~G::......:::.E _________ who declares he is__l?resident of the corporation, 

executing the foregoing document, and being first duly sworn, acknowledged that be signed the fore

going al'ticles of merger (~t<~~~~~~ in the capacity therein set forth and declared that the state-

ments therein contained are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written. . c-: __ p? .. _ _:___ ____// . 

PLACE 
(Notarial Seal) 

HERE 
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• My CommiseioB Expirea Aprlll, 1951. Notary Public 
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File Number 2854-848-6 

To all to whom these Presents Shall Come, Greeting: 
I, Jesse White, Secretary of State of the State of Illinois, do hereby 
certify that I am the keeper of the records of the Department of 
Business Services. I certify that 

THE FOREGOING AND HERETO ATTACHED IS A TRUE 
AND CORRECT COPY, CONSISTING OF 44 PAGES, AS TAKEN FROM THE 
ORIGINAL ON FILE IN THIS OFFICE FOR LAND-AIR, INC.***************** 

In Testimony Whereof, I hereto set 
my hand and cause to be affixed the Great Seal of 
the State of Illinois, this 21ST 

day of MARCH A.D. 2017 

Authentication#: 1708002295 verifiable until 03/21/2018. 
Authenticate at: http://www .cyberdriveillinois.com SECRETARY OF STATE 



DYNCORP 00046

... ..... -~~-:AJ._~.l ... m.~ ~ . - .. 
ltitt ~~ ... ,. .....,..,. PIIJIOtl 

ocpnbtd WMkt the'"" .......... oa __ JlUnoa -----------·· -· punuant to the provisions of ••J'be 
R'"lncss Cocpoation Act .. ol tM State of IUiQoia. hcteby males the following tc-~Knt: 

t. 'I'M.._ w\ ~W ~ Glttlle '*et CI«Utin& tbis retlflll it 11. 1., Oraulu .. ~t. 

't'a•••umr•r . ,. . . .. ..... .. ·-~- ·------ - --4 . -· -.. -- . . .. ,,..... ....,, .. ~ ....... , .......... ~-··· ........ -·- .. , ....... , 
1. ne .... at ... ~ .... the CCIIJIOiatioD iD lbe State of lllinob js __ _ _ - - -- - - . ---· - ---

~()~) ~tl\ J~-~J.l!..~!.~.h . ~/fY. __ U~. Oorpnrat.\on :lyttt.ftrn, C:hl:uav.n h 1 lllluulll jt:nuk 
...... , • ......... f\Jil,. u...... , ...... , .. ,, 

and 1M name ol itt ""*-''"F't "-----at' .?..?rp~~~!'- Sy~t.em____ _ ____ _ __ _ .... -- -· . . 
\ . 
' l--;~;~---~~~;-;;.t·;~~ct~~~;~~-~· -j~~·~~~n:l :Uu·t"tuu 111r: 

NAM~ . ·:~ ... . o•;~it:t. -----· N~J~UII·:;·l-~~-; 1 ;, ;.ll~m-~\t~fi'i ~:1 ;.y 

- · - . ... . --·---· ----f 

Dk~ -----·- --- -··-----
... \ • .t ~· 1: • h r·,, :;'!\-~• r , -~.:;;;t.t.Jv-:.,..'1,• .:\'t'A-"'71 6~::-::,!,•-· · ....:••.: _ , , ~ •.,;a;u,;:. ; ;:* · :; , : . . •• . , , t. ; 

tNO'I't{t l.l\\ AI Uit«ttnt :-.we.--Utl.a c:otpoNUnns 111\'-\t han at k-ast thtre ,Uu'don) 
... n.e fotlowh'l b • brict stat ot the cblraclcr of the bwiness ill which the t'Ol\XIflllion L\ .Ktwlly 

''"""': Han\ltaot.ure ot eleot.rt \ia equi.p~~~eut., supply, ma.intennncfl and endneerin1~ 
••rtlc••• 

t II .1 fottl&t• cotponhon the d:lte ot :its inrofF0111tion as . . 

6. II a for~ialn torpotat¥m, the llddmt cit Its principal oftic:e in the Stale of its incorporation i' 

' . - --.·.--· .. -------·--- .. - -·· · - ---· . .. -- ·- ---· - ·---- ~- ~ .. -........ . ........ 
, .... , I "-"''I 
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'.•t · 

7. The ~tc n~ambcr of Wta whlc:b the ~orporation has antluuity to issue r.as of fltcccdiug Dcccmbtr 

31st) ~ __,_~1000 ------ __ itemized as follows: 

P~r vnluc fX'I !11J.'Itt or statcmmt 

- '. 1,000 par 
10,,000 No pal" value 

8. The 1grtptt numbn of~ &ham l~ of V~tetlin& Drwuber 'ht) u 1J. .<X.'IO 

it:llai* as~ronoWi( ·. 
1

: Y·~U ~ • "'· .:. '· .. ' 

a. - • ''i' l~ 

! . 

NJmbet tll 
Shlrn 

1,000 
10,000 

r., l'lll~ pn •barr 01 lbtrmmt 
thul sh:~res arr without per v•lue. 

No par vslue 
No pBr value 

~- The amoaot of dated ~- an4 paid-in swphu :l$ of preceding December 31st is: 
(Read i.rut:ructiuns on bat:k bdotc illins ·in.) 

.. _ _..··:·. 

,-· .,_ --C'DIII)--

1 ;;:-:1.\l.f'Jlt, ·t t,l1~'- . , ; ; .•.- ; ..- • . . 

\ tn!'l~";\l.t'~·41Wl~~Csl::T pt. lf'Ji~ (}' the cotpor;r.lion in 
to·tfaMKt . ..._ Md tM ...... 1Cif t~i~Wi~ laa •• state lt.st )"an 

· Cal.UoiDia • O.rdlna ' . 
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"'"· 

' .. 
lh. Vfllnt V.~t ullkt •tt •h• •lf-41n ul th~ lllll"''~huu III·U•·IIiftll 

UhlaaRu, l1ll11ol1t at\!\ 'll'uhlu~t~t, u. u. 

u•n. To wbJt ctllkc or offices 111e all Wttlmch with ll•c L'utiiHt;thllll futwJulccl 1111 fin-ll acccpl;mcc:l 

ll h the tii!Jllll.ltitlll ;~etu.ally h:UI\;trhug hll\llll''' ar !ht· Jllnnol tmlt' 111 thr St.sll' win·,,· ",,.,,, IIIWIJMII;IIl'lr 

Yea 

l9. ~~ •h:Jt ofi<c or ol&m arc diR'Cton' ;nd stoci:h(llum' lll(eliug~ heldr 

Var1oua 

IN \\'IT~I':SS \\'11EJU:OI·', ll11; umlcr~igm·cl l'otltnrJliun lt,t\ l-.tmt:d tl11~ rt•pml to he executed iu il5 name 

b)' ih _ ____ ....;'fn:.;..;:;..;;;;;UU=N-=-1'- __ 

If..._\ •'-"""""''\, •..U.•r. -htau ••~•r. loea•~•••· ''''""· ,,.,,,., .. ~• huo ... l 

n
(C(liU'OltATl-: SK.\1.) ..... 

, 1\. (), JC) {l;! , lltiSOII.IIJy <IJlli(';Hctl bl'fmc UIC 

.• 1 . Treasurer . --~~--Who \Itt :uu he 1~------ --- ------ . of the cmpurntton, 
and lint •luly s"·urn, acluuwkdgccl tlwt I·~· sigucd lite furc&uiug document 

IN Wll~'F.SS \VIIERtOF, I ha~-e hereunto set my ltJnd ant) seal the cl.1y and ye.ar before aTitten. 

_,/ 
I • / ~ 
'<' c'! • f I • 1 .,..t ~ 

NCJtary rublic. 
\lv ,....,.,."=', •. ,~" r., •. n. ~, rll 1. lflf:~ 
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~AIR, :me. 
;~~iH'Jstn~ 

,__..'""3b'"' ,31., "!"l HPJ0-4'.-2: 

:;:,;a.::c'!::.ES 
. ~ C&m1o-:"; 
C'IIR).ew c;. Q:"1e\:,-e 

1.5~0 as~ .• "J:. ;;., ~~ :::>. c. 
!.510 H s~ ... , 34 'ii., iQsMrs=-..cc, ;.. {;. 
:.5lD Ii s ...... ---, s. ii • .r Mi.es!+"":t.Q"...c:., ~- c. 
l;'!O H S~- - ~ il. :t Vu;-;h!~..az:., :). C. 

·L 1'. R1~ 
. . . ·J.. i. Sb.'Je1 , ~-;; 

;r:;r::tp Car::t!:::ero .15"'JI R St:ee...., L V.:o ~,. !). C. 
C!::im"I.es G. Qnl 1n4ce ~51.0 II St:'H!-,. ~ V. P ~ D. C.. 
~ Y. ~ ~510 ll StetA!:O, L V.~ ~ :!). C. 
:;. ?. ~e,..,., ja.44 Tiast ~Jere., CMC"l&D, ru~ 
lL biaS. l.:;J-10 s: S'totl2!.,. •• 1: • ., ~ ~ c:. 
v. o .. Xot;t 1.6226 s. a:::"'"•Hv, ~ eau.:o:m.1a 
3. ~ Sbfit~ l5lO 11 s~ L w., 1lldd.lllgtcB, n. c. 
Z. A. ~ P. o. Das ~ lbllrww; ~.B.., ._ llez:Seo 
n.. L ~ ~ lltst ?'"!B'I!!l .An., ,_, ... , D'SW'Wt 
LL J'.O ... J.e. ~--~ w. x. an-.. sa r.a ,,., ~ 
Z~ P •• tD- lSlO .... ....,. LV.,._,~ a. C.. 
Atw:b& Y. liSa l5lO... •• L L~ , .......... .L C. 
z .. P... 7WJ. ~ e e • ..~~a.~ Cld_.,. J211PD'• 
t.. £.. t.maU. P. o. a. .-., ..,. L?.a... a- ...,eo 
L .&. ~ a.t. e .Aft..,· .,.,._,, '1l'ifMS4 

lSUI ··~ ... v., ~IP lJ..t:. 
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'' ~· ... 
' I~~ ' : • • i • / i • :•. '• .: • ,,. , SfECIAL INS'I'RUC110NS 

~· ..• (l"~i!e!.t. . , ... ,; •' 
.. f'aihne ta'"~t'/ uc.ut.: thU report 11Dd to tAl the pr011t1 corpor:~tc ;~ntl uorarul M:~ls may uccl!uitatt ih 

IJ~"~ .. ~llMcl. ~~- ~o -~:.~~~~Ilia. 
. nJ IMoftNtkMt 'IQ pe,.allht I tCI 6 tndudVt, 1n11u lK! J;l\rr• .n uf rht .1.-tc- ul thr !'lr~:ulion n(. thi1 repmt. 
nte !~fo~liOn,hl,~ 7 to 91n(hUI\f, mwl be GI\'Cit :ll ut I Jw:wl~tl )hi. 'I he rulmm.tltOII '"1':11.1 
&t1~ ll to l9lfl& •1. t,;'-tt.·&fvar a1 of the tlost of hmium em Dc((.'111~1 Jhl, CH :u ol lhe et11l o tlu: 
6tal )'CJI bftt p!~ lltcarlbel Jhl IJ du: «M'J)(I1:11i•lu '' rm :l fm-al )C.U 1~1\1~ . 
~t~~aate· of llliAob b cotilkd to base ib .anm1.1l hancht~t: tas upon all bmine&J tunsadcd bv a . Stfs r~·~,_,..~~lif llilila& in this State. Tht fact that the goods mU)' be shipped out of the sbte 

'Th~· amount of tlw \l:lll'Cil',ljtil:11 illld t•aid·in 'llft•lu' uf till' t"'l"'r.tllun ,,., 11111 111 r~o~r.1~raph ') ,h,tll ht• tlu• 
rt"~J'Il'\lh\' amounb thn~~~r 11s cldim·tlln "'l"la· Umint..,\ ("ml'm.tlullt ,\11 1111' l""t"·rl~ n·'lm''"''' in I'·""~'·'Jih\ 
II 111111 I.! of tl1l' H'flllrt \hall induclt• :1!1 1•r111"'·rt~ nf tl1t' c.,rpur.tll<m. u-.11 , ... r,u11.1l. r.m~:thh•. irlfallj.ltltll·, ur miwtl 
"llll(lul ljllillitk·atlun. 

lrrl~IK<tfhC' nr lin· lllollllll'f of tk•lgn.nlon thnl'rlf In ,, ... '·"'' lllltlt·r 11111111 ol luu•i)!ll ("llllllllolllllll (\ m 11111\' '"' 
<m(tiiJk'-tl thi; ~tall:!l. f;"l'll;t) n111l &•alcJ.In ~urphn uf :1 fun·l~n tur/"''·'11"11 •ll.tll '"' ,(,•h nttlnt·tl u11 1111' !>,IIIII' lr.l'l' 
lil'll1 1h lb~1 ~p~~lllinhtil'r ";b tlw ~lllh'tl ,.,,,,11.11 LlllcljMhHn •urpltr~ ll ,, ''"""'''" I uqtut.tlltrll, 1111 lht• IHIIIHI\1' ur ('IIIII· 
1'1111111& '"''· fr;llldtl"' 1.1\~\ .uulntlll't d~o~r~"' · . 

1 '('lllllllFoll!rtJn ft,llllll& 11lltiJrl1 jlllllllll'll) tllllliJII.\IIH'\\ 1111111\\1,111 ,Ill ' II •1'1111 olulll il'l till' \1.111111' llljlol\ llf"lll 
lltrll rtllll\! ~t"ll'lll'.el'''''' Urtti.}Mhl Ill IHII'hl' .uul 1lrnul1l ''"''"'' I"'I·•IP·•t•h ,,, 111 th• .tllllln.tllll ', .1, rltl\ ''Ill 
i~llf\\1 . 1~~\l.\ti,III.I!.~Nl\'IJ'+l~WI . lhlllbl~ Lll Wl~hJK lltl! lli~UIItlllll•ll,l I otiiHI l••l Ill )MI ••Ut••P'" I I h 1 I'), 1111 hu111 i 
\\~k:ti \\llliftl W t1f lW) _tA•Ikoftt lt1 tUI1tf 1M• ful'jlt.tflllltlh ttt 111~· 'll.llt· Otltu '"'l~•t •lllull• •lu•11hlltllt1 !111• th·uuln 
in(l'll'lll.tllon call~& (lli ln pat11Rrl(lh~ lltu 19, lnc.:lulln·, In nnkr I hal till' '-on nt.u·' ul '.t,Jh' III II\ IK· nl1ll' In U\tt't· 

la)n I he ('utr\'l'l OIIIOII!lt of fr&Mhi'W II!( Jnalli«I'IW fft' tim• fnllll tht•m unit'\\ ~11t-h ('IIIJIIIJ:illol: dt•fls Ill J'<l~' lh 
.r~nUAI fr.iritbi54'toi\oq ·~·\IMM.(ol,.ii!J cnllr~· •latt-cl t·••l'ilal anrl p:ahl lu '"'P'"'· tht·n 1111' iurunmtlinn H'tJUin·<l 
In !l'lldl(lallh! II 111 19, 1bt·rush t', nt'l.'d not lx• l(ln•n . 

• J : : i ~ . ~' ( : i:. J ... : • • 

I f •~ .......,_ _ -



DYNCORP 00051

File Number 2854-848-6 

To all to whom these Presents Shall Come, Greeting: 
I, Jesse White, Secretary of State of the State of Illinois, do hereby 
certify that I am the keeper of the records of the Department of 
Business Services. I certify that 

THE FOREGOING AND HERETO ATTACHED IS A TRUE 
AND CORRECT COPY, CONSISTING OF 5 PAGES, AS TAKEN FROM THE ORIGINAL 
ON FILE IN THIS OFFICE FOR LAND-AIR, INC.************************** 

In Testimony Whereof, I hereto set 

my hand and cause to be affixed the Great Seal of 
the State of Illinois, this 21ST 

dayof MARCH A.D. 2017 

Authentication#: 1708002397 verifiable until 03/21/2018. 
Authenticate at: http://www .cyberdriveillinois.com SECRETAAY OF STATE 
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'·.· ,.~- .. 

. -~ . ·. 

·- 1 ,.• ·" .. 
~ ... ~ 

. '· 
· .. •, ~ 

.!'.!mi . .-:: _The.. ~:it-:o~uwa. o,~~~ .... ~~~~~·~.s~.~ 
. ~Ai.IromA·w~~:·~~~,·o~~.o: 

SDlOND: . Ite . prlnclpal~ oti~o.tt~t:.i~~<jt~tit :· 
. • . . , . . ' . ~. ~ •- ' • I "· ·:- • -~ 

or Delaware 1e looat~ at llo. leO Wee_t 'tenth Stree.t~· 

1n the Cit)' o~ W11JI1Dgton. Count)' or New CasU•, fte . . ,, .. . 
·. ' . - 1.. .. ·_:-;_ .-,:,._; ~-:-. ,- -~~t}::..-"'_;~,,.·, .. .,. o;.:..:""'"' 

name and addre88 ot ita re81dent agent _.. 'fbe _Corpora-· • 

tion Truet Compa~ • No. 100 Weet . !enth St~e~t, Wl~~~~n . 
. ·-.. ~: · .. -

Delaware. 

l!nmf ·'the nature ot the buei .. •••": or 

obJect• or purpou1 to be traneaoted, proaoted ·or 
carried on are: 

. ... -. 

(a) To eag.ge 1n the budneea ot o~1~;_< ; 

pauengera IJJ'A/or prope~ tor' ooapeuatlon ae a pr1't'~te. 

or oC81Don oano1er 1n the a1r. b7 water ol" o.-er b1ghvqe :,,_ · 
and roade 'by meane ot aotor ~repelled or pove~ . equip~ " · : :· -· .. _ , .. 

ment 1n commerce between the 1e't'eral etat•• or tbit '.· · ' 

United State~ or between the united 8tate8 and tor.t~n ·:·.:._ 
~- - ~:.· -- . ,~ .. ~-;:;· . : ~ _·-: ~/· ~- - - ~· ). - ~;±-~·:q~::: · .. 

oountr1e., an.t 1n commerce v1 tb1n · the bol"dere-' ~drLia.ny::{ · •. rt ·I . 
.. -~·-·~: _.-. J -~t-'.,:~ . ·--. /~ - -~--~ _, ·r- ~:-~~-~ --: .. \ .. h_; ;· . 

particular •tate or rore1gn count17 1n 11'h1ch ·: ~he cpr_..;. .: · 
. , . ' . - ·. ' .. · ~ · · ... __ . _: • .i.i, : :· ~~ -. . · .. -... : ~=:- ,{:: _'.-. ._ ·._.· 

poratlon lllfl7 be then ~~<~' .~uo~ ;~~!:"e••·,. ~~ . 
. -:. .... -1 ~ ~:·'t~ ·_ -:~ .. ·- # .. .... : ':' "- ··~ 

whi.ch 1 t 1118.1 desire to •n£•1• '· in - ~INob bud nee~.- · · 

(b) To purcbd~;:: ao~lre, own, cent~I..::-·~ · .· 
. . . - . . 

- '. . .. . . - ' ~' .-. .- .:· 
, , lease •. edl, -' trana~er.; . 
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·· ... 
·~ .• " \, : .. _ _._·. , 

/~~'h 
·;>··. 

· .... , _ ;J\~~;;~;i1:~;:·_ · ~;t~cJ··~ .\'•: 
and c•n•rall7. deal ,;.tn.. airplane• t .·auto ' truob t 

. ·-. . '>- .. · .. ~-~:\ ~ .> .... --~-. ·~.;: ._· ~ ·,: ~; :_~~: ~~~'l ~\~· :::~~-::·.~;~ .. ·: :~.~:· :: ~ :' .. ·': ·· .. :.·-~ .. 
and roll!Jls· eQ1i1peent · ot-ali>lttft!•::uaea. in tb& · 

. ot tra~~o~~o~ . ot ~~~~-;:·' ll~e~;~;- &Dd PI'~9P.·~~·;Sf} 
. . . . . . . . . ~ . ..,: .... , .. ·. . ~ ·.. ··.· . .. . . -. .. ~ . . . ;": . 

tor ooapeneat1on •• .a o~on. oarr1er .OYer : 
. .. ., . ~ ·-·. ~ .. :· -~·· :-·~- -~~- .... ' : ' ..... ~~ - ~~- - ~:--: ,:, .~:·,,:<_ ..... :·. ~· .·_. ·_._· . ... 

h!.gbwqe or ·1n the :'Alr beheen;:f'Ued ters1n1. 01" ~ . . . . 
. .. ·< "": ·~: ·· . . ·.: _v·> ::~<:~~·\, .· .. . . · ~ .... ·: ·: ~-- -:~-· ,:·: . 

Hgular routee. aD1/or 'bJ apeoi&l!· . ~ontraota~ and/Or>; 
. . .. . . . .. . .· . . . .' . ,; . ·,. · _.--. ': -·{ --~ ;·:.::"·. ~·· ·"·. 

·)tberwt.ee; to oooctuot the atoreea1d bu.Bine .. 1n .tU· 
. ,. - ~. :,) , .... · , 

1 tfl branoh88; &nd tO dO . euob Othe~ tb1qJe Sft. are .I.UIIJ.L.LWU 

al, proper or neeeee~rj .to th. oP-erat.1Qn ot eai.d b~iaili. 

or the 

rtde-1, 

·. ·, 

oar171ng out ot '&n7 or all <>t •~1d purpo.iee; · pro~- -

howenr that . nothing eonta1ne4 1n theee. art·i~~-~- ~ ., : 

shall be d~emed to author1&e Jbl.• oorporat1o~ ~o, ~na:ag•_ . . ... 

1n the ra1lroad or atreet-ra1lroad busine... · ··· ... '<.;;,~:A· 
.' ·,;,;;: 

(o) 'fo prceote ... tabl.Uh,' purcbaee. aoqu1re, . ::,~}:~. 
. . . . ' . . . '. - .. ·. . ~ ... . :· ... _.-J;_;·~fi--

ovn, bol~, deal 1n and 'rade 1n. ~e, exabange. equ1p •• ·. ~- '}£,1 
-· ~ ... . . . . · · , . -. ·- :· .. - . , •• l.· • . . ·.·: · : _ . · _ . . .. :_~s:tr, 

opn>ate, le&lie, aell, traD8ter, ao~qe, plec!ge or· t;~th,~ _' LA·::' 
lf1ee encumber and/or 1n aft7 aanner . d1epoee or t . linea o.r 

eJstne ot traneportat1on bJ a1r planes, truoka~ .bu .. ee, 
and other veb1ole~ and oonve7anoee, Whether 1n the Air, • I _ ~ ~ • 

·-~ • ! 

..,n the ground, or by water. and to traneport ror h1re or 

otherw1ee, pas18ngere. ·llve•tocit, . baggage, mail, expreaa · 

and/or tre1gbt ot all lt1Dda and .ola••••: · to aoqutre~ o¥n, ·-- :;~:; 
:- -\~: 

·~-'*:; .. 

·.~- •. 

••am· ·~~~i:~~~Ji'"'+~~:%;lli'!BJi'' ;:~~,r:, :;-7 7"'•':~,"- · :'7::~ ~, :•.~ . .;;r~. • :~-::•&i);;\I';"':TT '< ~i:;,~:.:> : .. ,:;:;,~~?:::;:r:Ti~T:t;:~:' '8t~;it.;;F::-:bim'M1:iFf!JJ;;~:Ti1'z~,:;;;;*J','.72=!'k7'J.f~F~~~~.'- · 
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··.· · 

-··_:' :;_:. ~;, : -} :.-: ... :. : .. _ · -~~ -;f~~r~.%-~·-~~---~: ~.i-: · _ 
eald, or:,>Y1Uolf iaQ be:· :aeoe8earJ:.': 

. ~-·./ · :~:~:7~; ·~ ... -~ ·.: ...... · .. :~.>·-~~.x~=~·:>~ :,;~ ... :.-. ·?\~ ;~'~-). r_{;;.~~·:.< 
1n cart"J1ft8:!':~ &DJ··'ot 'he';..~at · :a· roJI"eaa1•:t~·~ 

, -,·-;1: ,.l; ... '.~: ,· ·: -·-.,~ >!''._;· .. ~.~:···· ·' ~!',I •. 

(dC~ ~o. _pu~·~~, .A.- ' ........ ooJI\at;ruli)t~ 
__ ,_;;~:~;~·., _:~',., .p ;, · , ~- ~ .. ~-- -~:? :-i-:-~:~<_1;"~.:_ ... _. ~-~ ~: . ··.: ·.·.·.'·. ;:, ~·- \ .. 

otherwlae ac(IU1re; to ~14, u .. ~ · OIWil and ·Gt)ilrlltt 

drOll .. , baaB~I_;. : 4~~ w~e·~·:~~k.i . 
·-- ·._ . ----~ ... -.. ~: 1.:~>-:·::. · }. :~>;.; . . ~ ~"~ .·: .· <:~ s~<. ~-.; · - ~ ~~- -.1 -. · · 

Jardl 1 worki,- p~t:a·_ aDd appl1~ee . ot _ . -.. _ ,~--_7--c,,,., ,.,_ .... _ • 
. . - . . ' ~ . . . •. ·.. . . ~~:>s...; .-... .... . . 

w1tb uoh1nerr,_ tool• · and ao~e~•onee · oonuot; 
' . . . . · . :.: -~ ~ . 1:: . -~-... ·· :· _,. ...... _ .• . : _· ... ··. ._,_ :· .~·~ :· .· ._~. ~ ' 

and to acquire all r18llte; t;o laDda on wh1oh ·air. a~~m.•i• 

landing t1el4e~ . do~ --1~~ • .- :-~e• .or pler~ --
• • ·• A • 

ed, and to aeil; ao~e, ple4ge,' laale or 'otb;·ni ._· ' , .. 
. . . . . . . . ., . • ; ~:--- :.-:. ~~ ·: ~- . 

pose ot the saae. . ~ . 

(e) !o aaDU~oture, purohaae or otherw1u .· .. .. s..: :.· ... , 
.. ·· :: . . . . . . -· .. _; . • '·.:·. ~ :-:; .. -.... ~ )'~ · 

acqulre, own, aortsaa•; plec!ge,- .. u, aedgn and tranater, · :~-';:T 
' ,' .' ' • . ' ' > ~ I '. , '• -~•<, -~-~~~ 

or otherwlee d1~~po•e ot,. to 1DYed, trade• ~eal 1~ an4·- .-~ :_ :.: .~·J: .. 
• • • . • .• • • - ! .-- -. • •• ~~- ' -~ ... ~.~:J ...... 

deal With gooda,.,area and aerohandl .. an4 p•reonal pro- :. :·;f .,< 

pert:r ot eve17 olau and deeorlpt1on. 
. . ·: . . ; . •' _: ~ <{·:~·_;:,';_ 

( r) To a(oqu1re, and pQ tor in oaeb, etook or 

bondl of thla corporation QC otherwise, the good Will, 

rlghte, asset a and propert7, and to undertake or asauae 

the whole or an:r part ot tbe obl1gat1ona or llab111t1ee . 

ot an7 pereon, tlra, aeaoc1at1on or corporation. 

· : J.': . 

-~ : · -./ 

(g) To acquire, bold, use, aell, aea1gn, ltue;· :· · ;:~ . 
. . -. - ': ·_ ~: :~-:~. 

grant lloen .. a in respect ot, aortgege ar otberw1.ae ~e-). ·• _ • ..-:X_. 
pose or letter• patent or the Unlte4 Stat .. or a117 tores.p· ·:,;;t_ 

•_.'• I • , •.;. 

countrr, patent rlJ'l·~, J.1~enae• - and pr1vlleie•, 1nven~lo~·t .>~t 
. ·-· ·- .· · . ·.• - - . :,t~ ··~t ~-· . 

1mprovan ents and procenes, OOPJrigbt•, trad•-aa.r~~ :_,;l{-4~~~·: ~·\ i~. 
trade namea, relating to o+setul 1D oonn•ot1on w~tb .-~~~:~;;~~--

bulineu or th1e corporation. , ... _: -~ .. : ~-:\~~~~~i~~~: 
(h) To guarantee, purobaae, ~ld, aell;.:~q-;~i· c.'·· · 

-~ • ·• .. 1 .: ~~.,.~ 

trans rer, mortgage, pl~e 'o~; otherwiu d1•poee 

or the oapttal •took . ~t. or' ·;ni bond•, eeouru1ea oF · . . - ~ . . . ~ 
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~-. 

...... · . . .• .. 
_ _ ..... , , . 

~; .. 

, · 
' ;· 

.. ' ~-o~_ea~d·: bJ , ari7 o~·er ftmioftaiN1tj 

or aorpol-auon~ . o · . . ':·:~!~~ :~h~ h~.~~t: tlXLa:~:at:ate.l 
aD7 otb~r· ata~e~.~ .oc)~~~~~~- nai1o~.:. ~~ ----~ rcnraJ'ftlllan.~ .;,;.: a~llCI";WJau.l 

. .. •-.. · •• .. . . . y···:-: ~-! ~ . 

the oner .thereof .. : to:. aero1•• ·aU .· ~• 
· .. ·· -----~·./;~~~;<{" · .. ,:. : · :.:_~"., __ . : ~> .... .. --~- - -_.· 

pr1'111ea•ia.: at oVzieioahi!i::~ inolU41qi . the . 
.. . . :~ ·.·~=-~~ '; -~~· .... ,;.::~ .. -- - ~~=~:~ . ·-~·-'~ ·:- (~~-~---- -~. ,-.,_ . ./f.~:~J:-::-i:..~:fft· 

on. ' ·. . - _ .. , . ..,, · -:·~-·- ._, . ;·. _"':.: -,. ~_ 

(1) . 'fo enter1nto, aake'; an4 na·rorc .. L' ftDI'lltPt~•ft 
•. ' .. ' ... .... ~ . . ' : .' _. ..... 

ot eyeJ7 _u.l dd,: deaoriP1:.t~n .1d.th an,. -aa!•am'l.~ ~~·'~~!l,,·:."=~~!~ 
o1at1on, ~oj.porai1~;~ ~.~~1p~-~ti; oo~~ti~ ·- i'-1'e:;;.~;boG:~~, 
pollt1o or goY.rftiHDt· Or·- ooloD, o~ ~;.;~lld.~:i; _ .· , ,. .. ,.Eli 

(k) -~0 bonaw. or rat•• aon.eye tor ~.-. : 
. . • • .. • · . . . · _. , . · .: . ". ~ :·"'~· -·.~· .•" ~ -~- /. : - :-r : _ .. ~-~ ~-. 

purpoaea ot the oorporatlon and, tr'* tlaa to t1ae~ · :vt~~'':·.·.;:; 
. . -· · ' . . ' ' ·,. ':- .. · ... ~- :.~ ::,·: :~;~~~\-~ ~-{1.; ,:·~::: 

out 11m1t ae to •aunt, · to draw, aake, aooept·, endurae,~::~.:, .. ·,_v,;~, 
. .. . .. ~ . . . . _ . ~ ~-~ . <' f·.-:V:.7'·:. 

execute and 1 .. ue proala1o17 not••• dratta, _bU~e; ot:",_: .. ·-.:~-:.fg; 

exchange. warrant., bonde·i · ciebellturea and othel' · ·Mgotlab~~}5;~; 
. ., . _: . . . :-. ·_·_ · . . · ·::.- _. ... ~.~-:- ~;:.,·-·_ -~. 

or non-negoUable lnatruaente aDd ertdenoea or 1ndebtedne·••i~ : 
.· . .. : . . . : _ . . . -.- · . - ~ :· ·:'l=,l:•.-.;: ~.-~:' . ';~ ·-

.~ to e eoure the pqaent or .,q :thereof and ot the· ·tnt~;·~-;:~ -· 
: . • . . '!.. ' . • .· •• ' ' ~ : · ·-:~ ; ·~t({~ -:~· -~~~- -~ 

ut thereon 'b1 aortgage upon or plet!ge, _ conn:y&DOe o': · :a~II1:P.:: · 
. . . . . . - ·. . . . . .-: .;;-::: <:~::i: ·:~. <:. :;:;~~·-i·.~ 

111ent 1n truet of the Vbole or a~ part ot the propert)'~: o.t : : :o~'i 

the corporation, whether at the t1ae ovne4 or t~J~·a;t~~ : ·?~~ .p; 
. . ~-' ·-

acquired an.1 to .. 11, pleGge or otberviee dhpoae ot· •uOil~<j~~ 
. ·. . ~~ . : ;.-· . -: , .. .,..---:- ~ •· 

boAdl or other ObllcatiOila ot the. corporation f~r · l~·· . O·~:'~~r. 
. . . ;··. - .~ . -.-~~~- ~-~-~:-;· 

- .. . { ·, ·: 
~ . . . porat e purpoaea. 

'l'o bu:y · a8l.l. Or otberw1 .. 
t .'. .. . . 

' · ;. 

(1) 

open acoounte, am other. a1idlar e'11deno·ea ot--' .. :·,~~. •. "'.9't i·~~~-::;;;;,,_,,~.;;; . 
. ~ 

t•· ~ -~ -- "" ,·"· . .. . 
to loan 11oney Rnd take .notea,· :pj,en ~counts~ 

. . ~ ' ·- . , . 

o1m1lar evidences ot d~bt - aa ool~teral 
(m) 

8harea ot 1te 

uee 1t e tunda or: prop~ tor the purchase ot 

, J abaree ot'· at·o~lt .w~j '.U9il,7~~- : -~c)ui~ :o&ua·e· ' ,;,~··--r· .:~~~~ 
i/k~?i::~e~~: ·i.i.t.;"X_:: :;~,<:..i<(r...)){;Af.!.ii:i.>.: '·. · -~. · .. -~;;:-~· :, :.·.::.:··~ ... ~· -~--~: -~~iiil 

·.· .. 

.. · ... 
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. -~· 

·. -· ... ... .. .. 
. , 

. . .: f .. ... l : • ~ 

'. ot: 1 ta ,· o~1tA1' except as 
. . . . .. . . . .. 

' •. 
and prodded turther ~bat shares ot~ 1tti:. oWn· ... ,, .. _ .. ,. 

atook ~eloas1Dg to 1t shall not 

or indlreot~. 

( n) ~o b..Te on_e or •ore ~tt1oe• • 
, ,-

on all or 11111 ot U•.: opera tiona and bua1neaa ' and-· 

reatrtot1on or llal t a• to •C~Unt to ;)urobase ~r>t.t:~l\;.,~-·-~'·. ;_c:;:.:·":'~ 
·· .. .. .. 

•: -·· ... · 

tricta. Terr1toriea or Colonies or the United Statea, 

and 1n 8ll1 and all roreign countries, subject to the lava ·· 

or auoh state, district, terri tory, colon)" or oountrr. · 

(o) In general, to oarr.r on an1 other bus1n••• 

in connection wUb· the tor.go1ng, and to have and exer

cise all the pavers oonterred bJ the lawa or Delaware 

upon oorporat1ona tOl"lled under the act hereinafter referred 

to • and to do art:! or All or the things hereinbefore set 

t orth to the aame extent aa natural persona might or oould 

do. 

The obJects and purpoaea epeoit1ed 1n the tore~ 

going olauaea aball, except where otberwiee expre•••d, be 

1n novtae 1111l1ted or reatr1oted bJ r.rerenoe to , or 1nter

enoa trom, the tersa or an1 other olauee in thla oert1t1·· 

cate or 1noorpora.t1on, but the objects and purpoeee epeo1- . > 

t1e<'l 1n each or the torego1ng clauses or th1a article lli~l 

be regarded as independent obJeote and purpotee, 

FOURTH: The t~tal number or sharu ot stook'T_]D!S: 
which the corporation shall baTe authority to iscue 1• 

one m1l:_l1on (1,000,000) an_d the par Yalue of 

) .. ·. 
· ~ · •. ~ . . • 

_; ·· 
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. ' ..... ~ '· 
...... ,.; : ~ i ol" ·. . 

aharea 11 one .. dollar ·(tl.OO), amountS:~ 
. ~ .• 

to one a1U1on dollar• (tl.ooo,ooo.oo). All 

be or one ola••. 

No stockholder eball aell, aee1gn, 

.. . ..:. -~'' ' .... 

tranater or otherwiu dhpou ot h11 hold1~a or>e.l tsu••• 
ot the corporaUoD , ozo .__, part thereot, unleu the ~~~ · . . .... · · . ..~:·; '· . 

porat1on aball oonaent thereto 1n vr1t1~ or unl••• auob '• . . -' . :..:~ ~~·~ 

stockholder ehall t1rat aalte written otter, ·~· ~eg~t,r.d:· .. : :, t~:*· 
.. : . ~ i • . : - ~ ... :.:~· . 

mall, to tbe corporation tor the purpoee ot granting to' · ·- · ?t 
. , · ': ... :: .. 

the corporation an opUoD to purohaae aald aharea at anJ ' · · ,i:..::: 

time within th1rt1 ()O) dar• trom the date or mftiltng or 

such notice, at a prloe equal to the book value or par 

value, vhiobever 11 lover, or aaid sharea: and it, at ' tbe 

expiration or aa1d per1oc1 or thlrty (30) daya the corpora

tion ehall tail to exero111 the option to purchaae the 
-

said sharee, the owner aball then be required to not1ty the 

other stockholders ot the corporation, ln vrlting, br 

reg1stered aall, giving to aucb other stooltboldere, ae 

an entity, the option to purchase said sharfts at the pur

chase price aforementioned tor a period or thirty (30) daye 

trom the date or ma111ng or such notice; and, in the event 

the corporat1on and the other stocltbolders of the corpora

tion sb&ll tail to purchase the eharee eo offered within 

the re.peot1ve period• or time above -rovided, the otteror 

shall then have unreatr1ot~ right to pledge, d1apose ot 

or transfer all shares so ortere~. But in the event aa1d · 

offer or 1e unable to dlspoee or aa1d sharea, v1th1n a 

per i od or one hundred e1gh~y (18C) daJ• t~· said orteror 

must again comply W1 th the foregoing provisions'. In no 

. > 

evant shall any stock be sold by a stockholder unless any and 

.all aooru1ng l1ab111 the ·~r· 8uoh etocthol4er to the co'"",~;:}. 
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\ 'I -~ 

r· -·-

--;.; 

~.~ .. 
·,'! 

· . .. · · ....... , __ 

-.·· . . ' . ·~ ·_: 

., _, , 

· non aball: be paid 1~ tull. .. 
; ' -- ,.- ...... _~:···_. : ·.?_' ' :·_ ·: . . : -,, .. ·_.:·-;·.-: -~~<_~- -~ - . .. ; .-t. • .. 

·Ho abares · ot ~~ocJ( ot .the ao:r'nc:»l'lltUon:Uiil 

1 .. ued and_ ~old bJ, t.be oo~oriitl~~·':io 
• . .-.: ·,. -•• •. _;_ ./ .. ."'-. . : __ r ~-t -~ . ~ ~- . ..:_,; _1_.· .. -_ •·.· ~ ;~ ,-.);. -~<-.. '.-~"<~~- y'·::-~>;;r .;:. ?;!'\i~:>fi.j~~~i~~~ 

poration v1thout the' apprO'I'al 8nd coM 
' . 

dlreotora. ·· 
. . ·. . .._ - .... ~.; 

I'IftH: !lie .. ~,. ' ot. ~~pltal ::)il . 
;i -~· :~ •--~.'., • • ~ ··~. A 

oorporat1on WUl ~---~ bu.tilne••· 11 ~ne 
dollars (tl,,ooo.oo). 

the 1noorporatore ared tollc:Ma: 

lf&llel: Rel1denoees " -': . ; t 

c. s. Peabbles W1la1ngtion, , Delaware·: · .. .-;<:~~l 
L. H. He run 

s. N. Brown 

S!VEN'l'H: 

wtlatngton, .net a~~_'·.·_} ·:;;;;~~~:-
vu.tngton~ Delaware ;, _~ :.; t ,-, . ·>t,; ·- . ~:\:". ~ ~··~_r.f.::~-;~. 

!be oorporat1on ls to han P~~t~la:F·,:·:~-fff.(, 
existence. 

EIQHTH& The pr1Yate propertJ ot the 

•hall not be subJ eot to the papent ot corporate debts 

to anr extent vbateYer. 

NINTH; In turtheranoe, and not in l!.lllltaii'ori. 

ot the pavers conferred bf statute, 

is Qxpreealy authorized: 

To aaxe, alter. or repe~ the bJ~lava. ot the - ~~ ··._:, . 

corpore. t1on. ~ . ' · : : - H -~ , ~-;_:t ·, ~;,//\;_: ·.· •· 
-~ .. 

To author1ze and oauee to be exeouted mo~ri~e~a~8f,,1 
;;.u· ,,~ .... ,... ... ~~. 

~ - •. '_t ~. i '·. ! 

and Hens upon the reAl '\~d PC!trilonal properyY; ~t 

por!!'.t1on. 

~ 

poration 

To set apart out .ot aUT_ ot th_e · tUndsN or tbe 'oor::. 
' ... >.--· <---- . · .. ·· .· . ··. -· .: ~ ~·: . :· .. ~- - :._-./, : ' .. --

available. tor.,dtf1,dend• a: r.eaen' or.;' :ro~t•. ,u.,.. ..... 
-~:. ,:~~--~ . .-,•: • w;,~·~---- ~?;: t '. • •,-~ ' ' ~\<~ ..... · __:. ,_ .- ; ~· : _.)_)~ 
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. ( ~ .. 

--:-

-.. 
. : ~, 

. ·. ~-! 
~· 't 

: ~ . ' 

. . '· ·: .. -, - ._· . . . .. 
or the boldel'•· ·or a ' - .. --... 

·: --~ .• -. >·. ~ .. ·._ ~~--.~--- ·.'~--·~·' .. ,.":. ·-
&tanding baY1l'lg YoUog·.power~ ~·••· at •" l'li•QU,~UJ~~'.&.~-.I!lolll,!~-- -- -·<,. 

. . . . - ~ - ·. · .. : -. :,:,. . · .- ~- ~ -·~~-~---:i :;~ :-~-- ,_t --~ _,: . . '-~ - <~ .. :· . 
aeet1 ng d\ll7 · oalle4 tor that .- p.u-Poae, · ·or· 

. _.. . ·<: -_ .. ... :. . . ---~--.(, -~~1~·-_-.. :~·:"''i~ ~ --- ><· ... . -~-: ; .. ·~ ~>"-..~_.;) .. ';' .. 
by the 'Wl'itten OOM~t_. Of the: bo14e~ Of .&." llaJOri_•· - ··:...--

the Yot~g- etook 11~~- ~-~~:~t~~di~ ;,:' ~:o: ;,J.:: -~ 
·or exchal'lg e all ot the·: pr-~~t} ~~{~~-•:et~ -~j _J· ; -~· ·,· .• , ;' c:. J:O.!!PO.l~• 

. ···. ·. '. . . . : : . - :~~ -.-~.- .'- -' . ? ~t·· .. :_:'_·: .. -~ ------ -~- --- '. ~ .. 
t1on. 1nolud1ng it.: ·g~;:wUl aoa : :ttlllciOlt'I)Ctrat.1; n~P,~t·~~~~· 

-_ __ :~~ .. :.~ :: :.. • 1"._'.-C. ' ' . 

upon auch tenu and oondit · ,~f4~t:se_;aoJS:; 

lfh1oh lila)' be in whole . 

other seour1t1ee ot, · 

best 

~~~-~-t-~~~~.::.\.::';~: -~q:~--~~t~f _____ ·~~~: ;;-=:-:'/._:,~"'i!?-'~-~~~~~~:--~"~-~~~T.::4U{~Si;;":{~ :'!) :----,_ -~~ ... ~ ~~.f-t;~<\:fT~~· ~- -~ •: 
~~~~..t;~\~~~ 
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. ' . 
~· •', . 

-~·_:_:~·~· ~-.. ::~ . 

.. . ... 

, ..• : 

. -~ 

to aaen~.~·;::~,~~~ro.~:b&Jlll 
1n tb1i . oert1t1oate. 

' . ~ - .. ... 
or 

reeer'Yat1on. 

this 14th 
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..... - . 
~ ' r..'" .. ,._ 

,:!,.'. 

. BE I'l 
-~ '· - ~ - . .: : .·-- , -~·- .:-...:-... --- . ·, 

or Janua17, :A. oJ). ·:.~JLQII.O:c~·~ltl"IIOJlilll~~·calae> be~~Ol"iii'F 
~;- - -~ (4· -'-: --

the undereigned~ 'a. 

ware, co~nty or ~~; Caat~i, . c:.-~·~:~ · 
L. H. Herman· · . . · · ... ;'~:.'· :~ / · ~~. 

. ._.f _,_-· { '' 

ltll ot the partleli to_tb8, •. t~rego~.·certi'.do'at.!:-
' .;;.. . . :- ~-- ·-.: ~ ~- -. .. ' 

., 

1ncorporat10n, known to ae prsonal.lJ'. to be sucb,''. : . 
• , .. ' -.· 7 • • • __ :_: .- .. --~.~·: ~ · ~< ~ - _:·.:~<-~-~~_ .. :·/_:~_-:;·, ; ·: 

severally aoknovlqed the said certitioate. to be<~he· : .: . 
. -.• - .-, , · :t 

' ~ 
.·-t::.\~::; ·~ - r-.- ~{-:f.-t;tJl1l~<~?~tC:~(l-;;,~~;J.~f~-~;~:~r-~;::::tt~¥~-:}ff~lZ~.r'~.l-~¥.:2'~-Y<:::. ::::.Jt~::t~:~~~-~~t~A?fk~~~/i~~lt~~~~i.~~11tf~~--~ :~~11r~:/}t~~·~!5:i';7~I'!t~~~1~:--' · 
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~:. 

399't7 ... ? · . 
... .... :· 

OP 

CALIPORHIA EASTERN URWAY5, INC. 

RECEIVED & FILED ~ 

FEB 10 1955 Jf 6. .\1\ 
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·7 . 

. ~ . .. .-.. · 
j ·:·. · • .;.: 

·' 

<· 

.. . r 

<' 

·.·.· 

...... ~". ~ .. 
.. ·,, . 

. ·.· 

. . .. ;·_: >~:\;~t:~ ~ -}.:, ;.;j;. :!. ·:.:i.~>;~; ' ... 
~1. ii.U~ ·=.J.:: .: :_ .. >.'-::: . ~-.-~)· .. _> ·-...·:: ... , :: '·• 

.. ~· tr,~~r..~·~'tf~.V'ff,)~}1:l~i\)tk·. 
~~-~--... ~ i- ~us.s-~---~- 0---~~--·:)~--~- ::_~ ;.-

~- ···' ;, ,:·~ .~~~:~:¥~1··~! 
ot c~~'.--t.tira·~,~JM~tj:·!··~.aorpo.rat.ioa. ot"~'\At State-·. Qt :·-::. .' ·········~'··· "" 

Del~~; ~-·0:~~~~7~~;~ ~:~~:~-+~~:~;;:: ._. .. :_. 
Certificate, known to • pen~. -.t.o .be • . ..-,··~. he;· ~ -•~ct· : ... ,.•· 

SAMUEL J . SOLOHOM, Bll 

before D-.e and acknowledge 

and the act and deed of said 

·~ 
:",·. 

•' 



DYNCORP 00066

··, 

' 

~-: 

._· ., ,, 

'~ : :_.:' .. 

. : ·. 

~: •·: t 

·, 

: : :# . • • - · ·· 

• f . ~' • • • .. » , .· ~~ \ ........ : / t ' . ~ ~~··:: ~- -

:}· - ~..:- -~ !!.:-~~: ~~~~ ; ·;: _. ,~ .·~. ~- ~ . ;.. .· ·.~-.. ~_._;._ ,·: ... ;: ... '-.. ~.-.·._:._·· ,·· ... ·.-.· .. · :··. ·'_-~ ~~.·· __ .. _;~,::_··.·.',·-·.~ .. . · · . ~~~~ - -~-.~, i:, :/ ; __ : ·~; · ·.. : ,•" 
~~ \ "':_ ~· · ~ . . -~":.'._· ,. ..... ·: .. .. .. 

··: .. . ·, 

. ; \~ ... 
... ···~": 'T~J~-~: ~- '';:_W;:·;.:T-~-:. -: :· T.:-;:?:~~:-:'· _:~:~_\··~:::~-:i-;.;·.;::y~z~:~::~~;_;.~~~·{l£--;.~-·- }· -\~ --~~~--~~:~l~' .:- ~:;_ -~---\ .-.'!~:::_~-!>,U:J.,.;:F~l:,~~::. :'\:.J!. ~~"!.-\J.~!l'.~·:::fJ~~~)~'-,;:; ·;,3:l'Z<!i.~ ;/;"J,~~~~:·"2:ii··: /~('ffi":. 
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1 . 

. . 

, ._ ~ 

CERTIFICATE OF ~HIP 
:-~i; · .. 

. --.. _), . 

,, .. ~ .... ' ' 

.: ·: ···;. 

OF 

CALIFORNIA EASTERN AVIATION~ INC, 

MER~INO 

DYNALECTRON CORPORATION (DEL. DOM,) 

r-1 

I 

1 

f "'*"'''' :;,,e-;r iii<T'>Rr ,, 11<:• G:::::s:;:c,ccr''' · ·,:<\"''"~·:: ~· · 
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CERTDICATB OF QllNERSHIP AND MERQBR 

MBRGING 

Ir.LNALECTRON CORPORATION 

INTO 

CALIFORNIA EASTKRN AVIATION. INC. 

• • • • • 
;::.; ---
--

CALIFORNIA EASTERN AVIATION. INC., a corporation 

organized and existing under the la·"'s of Delaware, DOES 

HEREm' CERTIFY: 

FIRST: That the corporation was incorporated on 

the 14th da,y of January, 1946, pursuant to the General 

Corporation Law of the State of Delaware. 

SECOND: That this corporation owns all of the. ? 

.. tstand1ng shares of the stock or D'iNALECTRON CORPORATiofiZ=· 

a corporation inco~porated on the 20th day of December, 

pursuant to the General Corporation Law of the State of 

Delaware. 

196o.l 
I 

THIRD: That this corporation, by the following 

resolutions of its Board of Director3 1 duly adopted at a 

. meeting held on the 26th day of April, 1961, determined to 

and did IDerge into itself said D'iNALECTRON CORPORATION: 
~ j 
;: RESOLVED, that C/.LIPORNIA EASTERN AVIATION, rNC •• _ 
ti --ii merge, and it hereby does merge into itself said D'iNALECTRON 

II CORPORATION, and assumes all or its obligations; and 

PURTHBR RESOLVED, that the proper officers of this 

corporation be and they hereby are directed to notify each 

stockholder of record of said D'iNALECTRON CORPORATION, en

titled to notice, within 10 days after the filing and record

ing of the Certificate of Ownership and Merger, that said 

I 

J:_· 
-

' 
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~· 
{i;.· 

~-~·;_ 

~--. 

!; 

'( 

·' •. 

' 
t' 

Oertificate has been filed and recorded and of the terms and 

conditions or the merger; and 

FURTHER R&<\OLVED, that the proper o!'rtcers ot 

corporation be and they hereby are directed to make and 

execute, under the corporate seal of this corporation, a 

Certificate or Ownership ana Merger setting t'or·th a c~py ot 

the resolutions to merge said ~KALBCTRON CORPORATION and 

assume its liabilities and obligations, and the date or 

adoption thereof, and to cause the same to be filed, 1n the 

manner provided by law, and to do all acts and things what

soever, whether within or without the State of Delaware, 

which may be 1n anywise necessary or proper to effect said 

merger; and 

FURTHER RESOLVED that this corporation relinquish 

its corporate n~e and assume 1n place thereof, the name ot' 
.. ~ 

said merged corpo.ration, namely ~NALECTRON CORPORATION. < 
IN VITNESS WHEREOF', said CALIFORNIA EASTERN 

AVIATION, INC. has caused its ~orporate se al to be affixed 

and this certificate to be signed by c . G. Gulledge , its 

Pre sident and J. P. Schelling, its Secretary '".hi s )-1.,.., day 

of June, A. D. 1961 . 

CALIFORNIA EASTERN AVIATION, INC. 

- 2 -

• ..<:: 
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<: 

-~ 

· ·····.·~·--~.,..-:.~':. "':· ·•.,. • ... ;u ..... , .. .x..,_ .• =· "'· ·· "'!JJ!!!!!!l'!l. • .. • ... "', :-'"''' .,...· 

I 

; .. ::;: 
·. ,-' ... 

··' 

. ~ 
" . ., 

DISTIUCT OF COLlMBIA ) ss: 

BB IT RI!MBMBBRBD that on th18 1#/1 dq or 
A. D. 1961, personally came before me, ~~~~-~~F~._--~
a Notary Public 1n and tor the District or ColUIDb1a, c. ·a. 
Gulledge, President of CALIPORNIA EASTBRH AVIAT:IOH, INC.~ 

a corporation or the State ot Delaware, the corporation'=" 

1 described in and which executed the foregoing cert1ticate~ 
li 
11 known to 111e personally to be such, and he, the eaid C. a. · 
b 

Gull•&•·· as such President, duly executed eaid cert1r1cate 

before me and acknowledged the said certificate to be his 

act and deed and the act and deed or said corporation; that 

the signatures of the said President and of the Secretary 

of said corporation to said foregoing certificate are in the 

handwriting of the said President and Secretary or said 

!l corporation respectively, and that the seal att1xed to · a~ ij -.. ,. . 

" ~ ii certificate is the 001111110n or corporate seal of said corpo~ 
1/ 
!1 ration. 

IN WITNESS WHERBOF, I have hereunto set my hand II 
I. and seal of office the day ,.nd year atoresa1d. 

li 
II 
.I 
il 
J i .. ;: . 

=:, .•~ .. 'i·i~j!_;1L) 
.., .~ '~ 
- ~A~~~: ~fr~~{:l ,~ 

.. ... .... ···· 
i. 

- 3 -

.:::· 

•' ·-.~~i~':,i!{; . '. ·. ~,·,: .. ·.:~:;I-.. ~~~--~. \~7~ .' ~:: .. ·. · : -~---~.=?:: :_:..;: "'-:ry~k;~.~:~~y:;~:-~~ .. ·~~~.\~ ~;.;~ ·;:· :·l~~~:t~:::;~":.::J~· . .-; .. ·:: -,.~:.··:.:r;;;.:)~;·~~:~~~ _·<r,-\ 1.'=~r/~~~4f?~~~-~··::~;_·~r--.~~~:f"~~1;~~t~~t7tr~~f~;-~~·r·J 
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: ~_ 

~· 

...... 

· ~ ~~: :.·:~l~~){ 

CertHi~~te of (Nnership of the "CALlFORtiiA EASTERN AV IA'flON, INC." , 
mc q:ing the "DY!iALECTP.OII CORPCRAT!ON" , pu r stoant to Section 25) of 
the General Corporation Law of the State of Delaware , as received 
·"'" ~-il••d in this office the fifteenth day of June , A. D. 1961, 
at 10 o'clock A. H. 

And J do hereby further certify that the "CA LlFOR!HA 
AVIATION, INC,", ha.s relinquished its corporate name 
i n plac~: therP.of the name "DTIIALECTRON CORPORATION" . 

EASTERN 
and as:;umed 

. -~ 

. . : 
A ..... ! -# · 

-~ 

:··:~1t:; 
·. ·~·. ·: ... 

.... ;J . 

• ••••• . . . . 

: . ...::..._ . , 

• 

• 
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CERTIFICATE OP OWNERSHIP 

OP 

DYNALHICTRON CORPORATION {DEL. DOM.} 

MKIWING 

LAND-AIR. INC. (ILL. DOM.) 

MATTERN CORPORATION {ILL. DOM,) 

.·:.;'· 
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l-'~ 

;<·.; 

, ) ·. 

··_, 

j ,. 
' 

.... ' 
·-, . .. 

CERTIFICATE Of OWNERSHIP AND MERGER 

MERGING 

LAND-AIR, INC., AN ILLINOIS CORPORATION 

AND 

MATTERN CORPORATION, AN ILLINOIS CORPORATION 

INTO 

DYNALECTRON CORPORATION, A DELAWARE CORPORATION 

•• * * .... •;. 
·:) 

i . ·• 
DYNALECTRON CORPORATION, a corporation organized and existing under the 

J 

laws of Delaware, 

DOES HEREBY CERTIFY: . • _.. 
-~

FIRST: That this c~ion was incorporated on the 14th cloy of January, l.~1 
punuant to the G~l CorpoRition Law of the State of Delaware. 

SECOND: (l) That this eorpoRition owns all of the outstanding shares of each class 

of the stock of LAND-AIR, INC., a corporation incorporated on the 31st day of Jonuary, 1946, 

punuant to The Business Corporation Act of the State of lll inoil. 

(2> That this corporation owns all of the outstanding shares of the stock of 

MAHERN CORPORATION, a corporation incOfJXI'¢ed on the 30th day of August, 1957, 

punuont to The .Businm$ Corporation Act of the State of Illinois. 

THIRD: That this corporation, by the following resolutions of Its Executive CornftiiHM 

of the Board of Directon, duly adopted at a meeting held on the 18th day of Dec-., 196~,~ 

determined to and did merge into itself soid LAND-AIR, INC. and MATTERN CORPORATION;· .•. 
. -:· ' • :- • ~- ,.,_.r. ~ ~~ 

Illinois corporations: t -~=~--
' ./ · .. ·· . . 

RESOLVED, that DYNALECTRON CORPORATION m-ve, ond It~-
does mec-ge into itsel~ toid LAND-AIR, INC. and MATTERN CC~C:WJ.ti~ONii 

': 
.. --- ::-.-~.:-:~~~~Jf5-:~·t;-:~-~-;tt:: :~r~~r~tc~?:;~~~~VJ2{?~-~s)~*~:~~;: .. (f;;:~:~i::~~~!;~~Y.~:i,~;r:= -. 
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obllgatlont; and 
. . 

FURT~B RESOLVED, that tt.. proper Offlc.,.of thll..,.· ......,_.r..-

and they heNby aN dJNcted to mGke and execUte, . ...;...~t-~··aL-:..".~\.. 

seal of this corpocotlon, a CertiRc:ate of Owndlp u. na 1,.,..,.... 
.--; ··. 

fotth a.capy ~.the ~lutfons to nwge111ld LANo;;AJ(.· ................ _~,, 
MATTERN CORPORATION, Illinois ~Ions, c:nci. ,_.;.·,,.;.J.: . .a...;t,;..:-,-. 

liabilities and obligations, ~the date ol oclopti~. 

cwse the..,.. to be nled, In the IIIQI'Iner provided a,· ~;· 

acts and things whatsoevw, whether within or without the Shit• of Oellaw'lri•;..: 

which may be in anywise nec:..ay or proper to -'feet ~ld rnerg~ • . 

soid rll50lotions by the Executive Cocnrnittee of the Board of Direetors being duly authorized ' : 

by the following resolutions of the 8Qord of Dlrec:tws duly adopted ot a meeting held on"'~-;; ·' ~+ 
. -. 4ff~. . ·• 

Jht day of October, 1962? . :~~:~: -
. --:..;, --·· .. 

RESOLvED, that managemn is Mreby authorized and direct~~~~'( 
,.:..:<: _. ,.,:.:.~:_· 

study to be made to det....,ine the c:idvantoges to be gained to the c:orPoratt~?:· 

through the merger of ony of ih IUbaldlarfes i~ this corporation, or 4.~~-, 
mergen betwewt the subsidiCiri~ th-1~ oncl 

. <"} ~ 

' ' ~ -,.~ •·· ,. 
--~ .,__ 

FURTHER RESOLVED, that the EXecutive CommiHee of this Beard o6 Dlr.c:ton' 
·. ; 

be and hereby is authorized to take such step~ to mergelANO..AIR, INC~ cnF 
' -~:. ·. 

• . . ,. • . , I ·-·~ 

ot~y other of this corporation's subsidiaries into this corpoioatton if ~....,lts_ :?o 
- - ~ .. ··;"1;,-· . "),.:5'' 

of the stvdy mentioned above .hould, in the opinion of the Executive~ ~, 
, .. 

corporation. 
/· ~ .: · ;_...:·:~:;'~ 

l~ti 
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IN WITNESS WHEREOF, said DYNALECTRON CORPORATION has caused Its 

corporote seal to be affixed and this certificot~ to be signed by C. G. GULLEDGE, Itt 

President and J, P. SCHELLING, ih Secretory this _)C t,.,; day of December A. D. 1962, 

.. '·. ' IF 1·• , · 

* ········=-.:··{ 
,~/. . ·r ... _ 

.:r- ,"'1 ·-· t.;: -:-~ ·.I 

. .:- : ~";" . . ~ . 

' ~.·· .. ~. (CORrORAtE SEAL) 

.. ,- ·~ ~ ~-:. ).;~;:: 

DYNAL£CTRON CORPORATION 
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f{/'~·':F:13J~f~n~:?''"?~C.! .. 
·, 1 • ',_' , • • - ' t ,~ :: ... . ~ . 

_:.·· 
~-

DISTRICT OF COLUMIIA: • 

BE IT REMEMIIERED tflot on ~b 20th day of Dec:eMIIer A. D. 19162, ,...,,ily·-~·~ : 
. . . .". r _.. • ~. . ,· . . . . ~ ·~"'·. . ~ . . . . 

~before me, Jemie G. ~tn, o Notary Public i.n and for the District of 

Columhla, C. G . GUllEDGE, ":-lcl.nt of DYNALECTitON CORPORAT10N, a 

eotpor'Citlon of the Statw of Delaware, the· corporotlon desc:riMcl in and which execut.cf 

the foregoing eert!ncot., known to me personolly to be wc:h, and he, the said 

C. G. GULLEDGE otsuch PNsident, duly executed 10ld certifieate before me and 

ocknowledged the 10ld certlfieat. to be his oct and Jeed and the oct and deed of 

sold eorp<M"Otion; that the signatures of the 10id Prwsident and of l'h. ~aetory of 10id 

eotpor'Cition to sold foregoing certifieat. are in the handwriting of the said President 

and Secretary of 10ld c:orporo""}lon respec:tlvely, and tflot the teal affixed to 10id .-:·::. - ,• 
-;f .. -. . ... . 

certificate is tt. common !K c~te ..al of 10ld COfJIO'.ltion. 
· ·:~ . 

IN W1TNESS WHEREOF, I hove hereunto set my hand and seal of office the day 

ond yeor aforesaid, 

~ r, r · --
d:'*<4~t.tr.~~g 't. 

My Commission expires J11n11 14, 1964 :-

,_.....,.-- --:;.::· .... -_.·. . 

f<.O 

. ·· ' 
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Certifi~ate of Owner•hiP of the •oYNALECTRON CORPORATIOI•, 

a corporation organized ani existing under the laws of the 

State of Delaware, merging •LAND-AIR, INC." and ~TTERN 

CORPORATION"• corporations organized and existing under the 

laws of the State of Illinois, pursuant to Section 2$3 of 

the General Corporation Law of tne State or Delaware, aa 

receiYed and filed ~n this ofti~• the thirty-first day or 
December, A. D. 1962,. at 10 o•~loclc A. M. 

(DELAWARE SURVIVES) 

::- · 

. ·~ , ... 

• 

• 

... 
· . -::---·;:--:::;-;; .. ··:;. \ -~. -. ~~~ -. :.. ·.-: •. ~ .A'\~·~:~:.,'2-(;.!i':S\~~:- · f.:J" ~?:~.''i f~-:r.;:-f. ~'.f.--.: .. :·~~ .. = :-;;:·- ·:~!.,::: 7;·:-.t-.. ~:--~-5 -~ ~:::tae:tl.r.:;~t.nr ~~:{< 7..¢;h .;.f•;,;"-.: ~·.;-{jl?;~:;r:,· .. i.5·::\-;.- ; ··..-:·.:..;.•·· 
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CERTIFICATE GF CORRECTION 

TO THE 

CERTIFICATE OF AMENDMENT 
(filed May 18, 1987) 

Pursuant to Section 103(f) 
ot the General Corporation 

Law of tha state of Delaware 

~ ~~ 

FILED 

Drn Corp., a Delaware corporation (hereinafter 

the "Corporation"), does hereby certify as follows: 

FIRST: On May 18, 1987 1 the corporation filed 

with the Secretary of State a Certificate of Amendment 

chanqinq its name from Dynalectron corporation to Dyn Corp. 

SECOND: The Certificate of Amendment w~s an 

inaccurate record of the corporate action therein re-

ferred to. 

THIRD: The name that was approved by the 

stockholders of the Corporation was DynCorp, not Dyn Corp. 

FOURTH: The first resolution set forth in the 

Certificate of Amendment is hereby correc~ed to read in 

its entirety as set forth below: 

,. 
!· 
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' ; 
~'· 

RESOLVED, that the Restated Certificate of 
Incorporation of this corporation be amended by 
chanqinq the FIRST Article thereof so that, as 
amended, said Article shall be and read as 
follows: 

"The name of the corporation is: DynCorp" 

FIFTH: The foreqoinq correction was prepared 

in accordance with the provisions of Section 103(!) of 

the General Corporation Law of the state of Delaware. 

IN WITNESS WHEREOF, this Certificate of Correc

tion has been duly executed this ~L~ day of June, 1987. 

ATTEST: 

By 

10 d L. Reichardt 
. nior Vice President 
nd General counsel 
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Certificate of Co=ection filed to correct a certain error in the 

Certificate of ~t. of "DYN OORP.", filed in this office May 

18, 1987, as received and filed in this office the twenty-third day of 

June, A.D. 1987, at 12 o'clock Noon. 
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FILED 
CERTIFICATE OF AMENmmNT 

OF 

RESTATED CERTIFICATE OF DTCORPORATIOH 

* * * * * 

.Oynalectron Corporation, a corporation organized and existing 

under and by virtue of the General Corporation Law of the state of 

Delaware, DOES HEREBY CERTIFY: 

FIRST: That the Board of Directo~·s of Dynalectron 

Corporation, by the unanimous written consent of its members filed 

with the minutes of the Board, duly adopted resolutions setting 

forth a proposed amendment to the Restated Certificate of 

Incorporation of said Corporation, declarjrg said amendment to be 

advisable and calling a me9tinq of the stockholders of said 

Corporation for consideration thereof. The resolution setting 

forth the proposed amendaent is as follows: 

RESOLVED, that the Restated Certificate of Incorporation 
of this Corporation be amended by changing the FIRST 
Article thereof so that, as amended, said Article shall 
be and read as follows: 

"The name of the corporation is: Dyn corp.• 

. . 
.. ;· .. :·~: · \: .. ~ ~ . . · ··-: .. {~~., ·f(: · :.· .. :f:·?· .... ~·;~-~: ... ~:/ :·:"';~~r:-:~0.~-:--::-.·: .·: ;>: ;;;~:~~f~~t~""'J\!'"", : · ··"""':~!""'~:.&;~ ... J.,:-"'. · .·.:: ... ~~r· .. ··:::v~~ ... : -~· :~· ?;'~~·r~~:~:.r.~:.;.~~~~;r~:;:;.<E·\~~~z~~~!t.'-t~~:··:·~·; .. :~~*~' ;~~)~~.~::·::~~~~~~\li;;::::~~r~y~:. 
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.·11· 

SECOND: ·That at a meeting of the Board of Directors of 

Dynalectron Corporation resolutions were duly adopted setting 

forth a proposed amendment to the Restated Certificate of 

Incorporation of said Corporation, declaring said amendment to be 

advisable and cal:ing a meeting of the stockholders of said 

Corporation for consideration thereof. The resolution setting 

forth the proposed amendment is as follows: 

RESOLVED, that the Rea~ated Certificate of Incorporation 
of this corporation be amended by adding thereto a new 
Article FOURTEENTH, to read as follows: 

"FOURTEENTH: A director of this corporation 
shall not be personally liable to the 
corporation or ita stockholders for monetary 
damages for breach of fiduciary duty as a 
director, except that this Article FOURTEENTH 
shall not eli~nate or limit a director's 
liability {i) for any breach of the director's 
duty of loyalty to the corporation or its 
stockholders, (ii) for acts or omissions not 
in good faith or which involve intentional 
misconduct or a knowing violation of law, 
(iii) under Section 174 of the Delaware 
General Corporation Law, or (iv) for any 
transaction from which the director derived an 
improper personal benefit. If the Delaware 
General Corporation Law is amended after 
approval by the stockholders of this Article 
FOURTEENTH to authorize corporate action 
further eliminating or limiting the personal 
liability of directors, then the liability of 
a director of the corporation shall be 
eliminated or limited to the fullest extent 
permitted by the Delaware General Corporation 
Law, as so aaended from time to time. Any 
repeal or modification of this Article 
FOURTEENTH shall not increase the personal 
liability of any director of this corporation 
or otherwise adversely affect any right or 
protection of a director of the corporation 
existing at the time of such repeal or 
modification. The provisions of this Article 
FOURTEENTH shall not be deemed to limit or 
preclude indemnification of a director by the 
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corporation for any liability of a director . 
which has not been eliminated by the 
provisions of this Article FOURTEENTH. •· 

THIRD: That thereafter, ar. annual meeting of the 

stockholders of said Corporatjon was duly called and held on May 

11, 1987, upon notice in accordance with section 222 of the 

General corporation Law of the State of Odlaware, at which meeting 

the necessary number of aharea aa required by statute wer~ voted 

in favor of the foreqoinq amen~,ents. 

FOURTH: That said aaendaenta were duly adopted in accord~ .1c111 

with the provisions of Section 242 of the General Corporation Law 

of the state of Delaware. 

IN WITNESS WHEREOF, said Dynalectron Corporation has caused 

this certificate to be siqned by David L. Reichardt, its Senior 

Vice President, and attested by H. Montgomery Hougen, its 

secre~ary, this 12th day of May, 1987. 

CORPORATION 

By:;;:::_~~~=:::;;:::::=._ 
D~vld L. Reichardt 
Senior Vice }:lresident and 

General Counsel . 
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• 

CERTIFICATE OF FORMATION 

OF 

DyaCorp Iatemational LLC 

. . 

The widmigned. ari authorized natural person,. for the pwpose offonnins a limited liability . 
company, under the provisions ·and su.bject tO the requireinatts of the State of Delaware (particularly 
Chapter 18, Tide 6 of the Delaware Code and the acts amendatory thCl"CCf and supplemental theretO, 
and known, identified. and 1-efened to as the "Delaware Limited Liability Company Act .. ), hereby 
certifies that: · 

FIRST: The name of the limited liability company ~ callecS the "linuted liability 
company") is DynCorp International LLC. 

SECOND: The address of the registered office and the name and the· address of the 
registered agent of the limited liability company required to be maintained b)' Sfletion 18-1.04 of the 
Delaware Liniited Liibility Company Act are Corporation Service Company, 271 I Centerville 
Road, Suite 400, Wilmington, Delaware 19808. · 

• 

· Executed on December 27. 2000 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF .CORPORATIONS 
F I LED 09 : 00 AM 12/ 27/2000 

001.6521 79 - 3 336709 

• 

K. M. Ball, Authorized Person 
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CERTIFlCA TE OF AMENDMENT TO 

st~te o£ Del~w~re 
Secret~ry o£ St~te 

Division o£ Corpor~tions 
Delivered 12:20 PM 02/11/2005 

FILED 12:21 PM 02/11/2005 
SRV 050114468 - 3889005 FTLE 

THE CERTIFICATE OF INCORPORATION 

OF 

DI ACQUISITION CORP. 

DI Acquisition Corp., a corporation organized and existing under the laws of the 
State of Delaware (the "Corporation"), hereby certifies as follows: 

FIRST: That the Certificate of Incorporation of the Corporation was filed with 
the Secretary of State of the State of Delaware on December 1, 2004. 

SECOND: That the Board of Directors of the Corporation, by unanimous written 
consent in lieu of a meeting in accordance with Section 141(f) of the General Corporation Law 
of the State of Delaware, adopted the following resolution proposing and declaring advisable the 
following amendment to the Certificate of Incorporation of the Corporation: 

FURTHER RESOLVED, that, subject to the approval of the Corporation's sole 
stockholder, the Certificate of Incorporation of the Corporation be amended by 
deleting the first paragraph in its entirety and replacing it with the following: 

"FIRST. The name of the corporation is: DYNCORP 
INTERNATIONAL INC. (the "Corporation")." 

THIRD: That in lieu of a meeting and vote of stockholders, the sole stockholder 
of the Corporation has given its written consent to said amendment in accordance with the 
provisions of Section 228 of the General Corporation Law of the State of Delaware, and said 
written consent was filed with the Corporation. 

FOURTH: That the aforesaid amendment to the Certificate of Incorporation of 
the Corporation was duly adopted in accordance with the applicable provisions of Section 242 of 
the General Corporation Law of the State of Delaware. 

9799277.2 



DYNCORP 00086

IN WITNESS WHEREOF, the Corporation has caused this Certificate of 
Amendment to the Certificate of Incorporation of the Corporation to be duly executed as of the 
lith day of February, 2005 . 

DI ACQUISITION CORP. 

By: /s/ Robert B. McKeon 
Name: Robert B. McKeon 
Title: President 
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FEB-11-2005 FRI 03:11PM NATIONAL CORP RESEARCH FAX NO. 3027341476 

Dy11Corp International UC 
8445 Freeport Parkway 

Suite 400 
Irving, Texas 75063 

CONSENT TO USE OF NAME 

I, Robert B. McKeon, Authorized Person ofDynCorp International LLC, a limited 

liability company organized under the laws of the State of Delaware, hereby consents to the 

use of the name DYNCORP INTERNATIONAL INC. in the State of Delaware. 

IN WITNESS WHEREOF, the said DynCorp International LLC has caused tlris 

consent to be executed by Robert B. McKeon, Authorized Person. 

DynCorp International LLC 

lsi ROBERT B. McKEON 
Robert B. McKeon, Authorized Person 

P. 05/05 
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State o£ Delaware 
Secretary o£ State 

Division o£ Cozporations 
Delivered 01 :39PM 12/01/2004 

FILED 01:22PM 12/01/2004 
SRV 040862632 - 3889005 FILE CERTIFICATE OF INCORPORATION 

of 
DI ACQUISITION CORP. 

(Pursuant to Section 102 of the General 
Corporation Law of the State of Delaware) 

THE UNDERSIGNED, desiring to form a corporation pursuant to the provisions of the 
General Corporation Law of the State ofDelaware (the "GCL"), hereby certifies as follows: 

FIRST: The name of the corporation is: DI ACQUISITION CORP. (the "Corporation"). 

SECOND: The address of the registered office of the Corporation in the State of 
Delaware is 615 South Dupont Highway, City ofDover, County ofKent, State ofDelaware 
19901 . The name of the registered agent of the Corporation at such address is National 
Corporate Research, Ltd. 

THIRD: The nature of the business or purposes to be conducted or promoted by the 
Corporation are to engage in, promote, and carry on any lawful act or activity for which 
corporations may be organized under the GCL. 

FOURTH: The total number of shares of stock that the Corporation shall have authority 
to issue is 1,000 shares of Common Stock. The par value of said shares shall be $0.01 per share. 

FIFTH: The name and mailing address of the sole incorporator of the Corporation is 
Christian H. Mittweg, Esq., c/o Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New 
York 10022. 

SIXTH: The board of directors of the Corporation shall have the power to adopt, amend 
or repeal the Bylaws of the Corporation at any meeting at which a quorum is present by the 
affirmative vote of a majority of the whole board of directors. Election of directors need not be 
by written ballot. Any director may be removed at any time with or without cause, and the 
vacancy resulting from such removal shall be filled, by vote of a majority of the stockholders of 
the Corporation at a meeting called for that purpose or by unanimous consent in writing of the 
stockholders. 

SEVENTH: To the fullest extent permitted by law, no director of the Corporation shall 
be liable to the Corporation or its stockholders for monetary damages for breach of fiduciary 
duty as a director. 

THE UNDERSIGNED has executed this Certificate oflncorporation this 1st day of 
December, 2004. 

97700 17.1 

Is/ Christian H. Mittweg 
Christian H. Mittweg 
Sole Incorporator 
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SEC~RITIES AND EXCHANGE COMMISSION 

MR3 0\969 

Washington, D. C. 
20549 

FORM 10-K 

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15 {d) OF 

THE SECURITIES EXCHANGE ACT OF 1934 

For the fi~cal year ended December 31, 1968 Commission file number 1-3879-2 

D Y N A L E C T R 0 N C 0 R P 0 R A T I 0 N 
(Exact name of registrant as specified in its charter) 

Delaware 
{State or other jurisdiction of 

incorporation or organization) 

22 Wisconsin Ave. N.W. Washin 
Address of 'principal executive 

c. 

36-2408747 
(I.R.S. Employer 
Identification No.) 

2000? 
(Zip Code) 

Securities registered pursuant to Section 12{b) of the Act: 

Title of each class 

Common Stock havlnq a par value 

of $,10 per share 

Name of each exchange on 
which registered. 

American Stock Exchange 

·securities registered pursuant to Section 12(g) of the Act: 

-None-
(Title of class) 

1 
J 
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ITEM I. NUMBER OF EQUITY SECURITY HOLDERS 

As of April 14, 1969, the number of holders of record of 

each class of equity securities of the Registrant was as follows: 

Title of class 

common stock having a par value 
of $.10 per share 

$6,0DD,OOO 6-7/8'1. Convertible 
Subordinated Notes due October 15, 1988 

(a) Three additional at deferred 
closing mentioned below 

Number 
of record holders 

12,647 

16(a) 

ITEM 2. INCREASES AND DECREASES IN OUTSTANDING EQUITY SECURITIES 

During the fiscal year ending December 31, 1968, the amount of 

equity securities of the Registrant outstanding Increased as follows: 

Title of class: Common stock having a par v~lue of $.10 per 
~hare 

Balance issued, December 31, 1967 

Exercise of stock options by company 
employees during the period January 
to December, 1568 

Less treasury stock retired 

Balance outstanding, December 31, 1968 

Number of shares 

4,354, 795 

51 ,070 

4,405,865 

257.5DO 

4,148,365 

Title of class: $6,0DO,OOO 6-7/8'1. Convertible Subordinated 
Notes due October 15, 1988 

Under date of October 15, 1968. the Regist~ant ente~ed into 
certain note agreements which provided for the private issuance of $6,00D,OOO 
of convertible subordinated notes. The notes, which are not registered under 
the Securities Act of 1933, are convertible in their principal amount into 
common stock of the Registrant with a p~r value of $.10 per share at any time 
prior to maturity at $19.0D per share. 315,790 shares of the common stock of 
the Registrant have been reserved for issuance for this purpose. 

Notes in the amc~nt of $3,350,00D were issued at an Initial clos
ing dated October 23, 1968, and the remainder, an additional $2,650,000 of 
said notes, will be issued at a deferred closing to be held on or before 
May 1, 1969. 

This transaction was reported by the Registrant by its Form 8-K for 
the month of October, 1968, which is incorporated herein by reference. 

ITEM 3. PARENTS AND SUBSIDIARIES OF REGISTRANT 

See ownership chart attached. 

ITEM 4 THROUGH 9 

These items omitted as this Information is included in the 

Registrant's proxy statement filed previously. 

2 

' 
·' 
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DYNALECTRON CORPORATION 
AND SUBSIDIARIES 
OWNERSHIP CHART 

All Subsidiaries Included In 
Dynalectron Corporation Consolidated 
Financial Statements 

lNote {3 INote (2l 

AIR CARRIER PAN AMER l CAN 
SERVICE HYDROCARBON 

CORPORATION RESEARCH, l NC, 
(Delaware) (New Jersey) 

.I Notes · ( 1) &( 4) 

A l RCAR I HPORTACAO 
E EXPORTACAO, 

Ltda . 
(Brazil) 

I Note (~ 
METRODVN 

CORPORATION 

(New York) 

PUBLIC 
TRADED ON AMERICAN 

EXCHANGE 

DYNALECTRON 
CORPORATION 

(Delaware) 

I 

r--

I 
HYDROCARBON 

RESEARCH, INC. 

(New Jersey) 

99% 1% Notes ( 1 )&(5) 

HYDROCARBON I 
ENGINEELJ 

S.a.r.l. 
(France) 

1% 

PUTEAUX 

I !Note (6) 

INTER·NATIO~~L COMPANIA DE 
NEWSPRINT, HIDROCARBUROS 

LIMITED S.A·.l,C, 
(Bahamas) (ArgentIna) 

J 

HYDROCARBON 
r- REALTY, l NC. 

(Nevada) 

99% 

NOTES REALTY, S.C,I. 
(I) Umited Partnership, lO~h beneficially owned. 
(2) Inactive . 
(3) Formerly named International Cryogenics Corporation. 
(4) Changed from a Socleda-de-Anonlma In February, 1969. 
(5) In process of being changed to a Societe Anonyme. 
(6) In process of formation. 

3 

- --- -- --~ ----- ---·-------- --

(France) 

-- ------- --- ---------- ~---- -- -· 
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ITEH 10. FINANCIAL STATEMENTS AND EXHIBITS 

(a) Index of financial statements and reluted data: 

Reports of Independent public accountants 

Financial statements -
Consolidated balance sheet 
Statement of consolidated income 
Statement of consolidated stockholders' equity 

Schedules -
V - Property and equipment 
VI -Accumulated depreciation and amortization 
VII - Intangible assets 
X I I - Reserves 

Separate financial statements of the parent company have 
been omitted since it Is primarily an operatin~ company and the 
long-term debt of subsidiaries is guaranteed by the parent company. 

The following schedules are not submitted because they are 
not appl !cable to or required of the Registrant, or the informa
tion required to be set forth therein is included In the finan
cial statements or footnotes thereto: 

I , I I , I I I , IV, VI I I , I X, X, X I , X I I I , X I V, XV, XV I and XV I I. 

(b) Exhibits: 

Exhibit A - Contract No. F3460I-68-D-4506 
Departw.ent of the Air Force 
Directorate, Procurement and Production 
Oklahoma City Air Material Area 
Tinker Air Force Base, Oklahoma 

Exhibit B Contract No. DA-29-040-AHC-1505(R) 
Modifications 48 through 58 (Original 
contract and modifications I through 47 
except 8 and 22 filed with Registrant's 
Form 10-K for the preceding years) 
Department of the Army 
Purchasing and Contracting Division 
White Sands Missile Range 
New Hexico 

Exhibit C - Contract No. DA-23-204-AHC-04022(T) -
Modifications 8 through 12 (Original 
contract and modifications I through 7 
filed with Registrant's Form 10-K for 1967) 
Department of the Army 
Headquarters, U.S. Army Aviation 
Material Command 
Saint Louis, Missouri 

The above Exhibits ccnstltute a material portion (about 
51% of the Registrant's revenue. 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the 
Registrant has duly caused this annual report to be signed on its behalf by 
the undersigned thereunto duly authorized • 

Date: April 21', 1969 

DYNALECTRON CORPORATION 

/.rjay:!/. 6/(,cMaeDr 
H. F. Richards 
Vice President and Treasurer 
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 

To Dynalectron Corporation: 

We have examined the consolidated balance sheet of DYNALECTRON 

CORPORATION (a Delaware corporation) and subsidiaries as of December 31, 

1968, and the statements of consolidated income and stockholders' equity 

for the year then ended and the supporting schedules (Schedules V, VI, 

VII and XII). Our examination was made In accordance with generally 

accepted auditing standards, and accordingly Included such tests of the 

accounting records a~d such other auditing procedures as we considered 

necessary In the circumstances. The fin~nclai statements of Llb~rla 

Refining Company, the investment in which represents approximately el~v-

en per cent of the assets of the Company, were examined by other auditors 

In our opinion, based upon our examination and the report of :J and we were furnished with their report thereon. 

other auditors referred to rbove, the accompanying consolidated flnanci~l 

statements present fairly the financial position of Dynalectron Corporation 

and subsidiaries as of December 31, 1968, and the results of their opera-

tlons for the year then ended, and the supporting schedules present fairly 

the Information required to be set forth therein, all in conformity with 

generally accepted accounting principles applied on a basis consistent 

with that of the preceding year. 

J'Jr;'ARTHUR ANDERSEN & CO, 

Washington, D. C., 

March 5, 1969. 

- 1 -
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COOPERS & L-YBRAND 
CHAATCA£0 ACCOUNTANTS TCL.CPHOHC: MONIIIOYIA IIIII. 

Tt.&.COIIIIAMS. COO .. Citl MONIItOVIA. I.AOOI, A.CCIItA••OMIItOYIAo 
L.CINDONI Aa.\CUI HOUIC, OUTttllll &.AIIICtCHUniDC,C.e.ao 

\.UoiiTCD IILUUiiDOM 1 UHITCO aTATCI OP' ANE .. ICA 0 CANADA, 
MI»CDo ~. &t.HAMAS, ~"-!CJirTO llbCD 0 VDIUUa.- 0 

A.UITIIIAUA, ltCW OUINI:A 1 NCW ZULANDo 
P. 0. BOX 660, 

MAL.AYSUto, IU•O.UOOIIIII: 0 HOMO AQNO, UtAN1 
lllr..GUIMo DUUU•II• 1 "'ANCI:t 0CJIMANT0 TMC NnHUILAN010 

"..AHK OF' LIBERIA BUILDING, 

MOH ROVIA, 

LIBERIA. 

ITALY, NO-AT1 IMIN, IWCDCN, I"'ITZULANO, 
lOUTH AI'IUCA 0 llltttODCIIA 1 IANII-'o 
lllr.NYJo, TANIAHIA 1 UOA .. OA. 

IIIC .. ttCit.NnND IN OMAHA 
AIIIITHUIII ANOCIItiCN • COo 

TO THE BOARD OF DIRECTORS 

OF LIBERIA REFINING COMPANY 

MONROVIA, LIBERIA 

We have examined the nalance sheet of Liberia 
Refining Company as of Decewber 31, 1968. Our exam
ination was made in accordance with generally accepted 
auditing standards, and accordingly included such tests 
of the accounting records and such other auditing pro
cedures as we considered necessary in the circumstances. 

In our opinion the balance sheet (not sep~ately 
included herein) presents fairly the financial position 
of Liberia Refining Company at December 31, 1968 in 
conformity with generally accepted acco11nting principles 
applied on a basis consistent with that of the preceding 
year. 

Monrovia 
March 31 1969 

- 2 -
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

COI1SOLI DATED BALANCE SHEET - DECEMBER 31, 1968 

ASSETS 

CURRENT ASSETS: 

Cash 

Notes and current portion of long-term receivables 
(Note 5) 

Accounts receivable -
Due from U.S. Government 

Trade and other 

Allowances for doubtful accounts (Schedule XII) 

Contracts In process, at net realizable value 

Purchased and manufactured produ•:ts, .nt lower of 
cost (first-in, first-out) or market 

Prepaid expenses 

Total current assets 

LONG-TERM RECEIVABLES, due on various ddtes through 
1972, less current portion Included above and 
allowances for possible non-recovery of $656,823 
(Note 5 and Schedule XII) 

PROPERTY AND EQUIPMENT, at cost (Note II and 
Schedule V) 
Land, buildings and Improvements 

Machinery and equipment 

Accumul~ted depreciation and amortization 
(Schedule VI) 

tlet property and equipment 

INVESTMENT IN AND ADVANCES TO LIBERIA REFININb COMPANY 
(Note 3) 

PATENTS AND PROCESSES 

INTANGIBLE ASSETS, at cost, less amortization of $51,870 
(Schedule VII) 

OTHER ASSETS (Note 6) 

$ 613,657 

989,100 

E-,241,325 

3,1!;.2,096 

(36,120) 

1,349,286 

841 ,955 

178,176 

13,329,475 

1,016,361 

1,592,091 

2,043,112 

3,635,203 

(I ,680,688) 

1,954,515 

2,128, 770 

8,130 

219,264 

$18,656,516 

Tpe accompanying notes are an integral part of 
this balance sheet. 

3 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEET- DECEHBER 31, !968 

LIABILITIES 

CURRENT LIABILITIES: 

Portion of long-term debt due within one year 

Accounts payable 

Advances on contracts In process 

Accrued expenses -
Salaries and wages 
Other (Note ICI) 

Total current liabilities 

LONG-TERH DEBT, les! portion due within one year 
(Note 5) 

6-7/8% CONVERTIBLE SUBORDINATED NOTES, due October 15, 
1988 (Note 6) 

OTHER LIABILITIE~ AND DEFERRED CREDITS 

Total liabilities 

COHHITHENTS AND CONTINGENCIES (Note 2) 

STOCKHOLDERS' EQUITY: 
Capital st •Ck -

Preferred stcck, par value ten cents per share, 
~uthorlzed and unissued, 1,000,000 shares 

Common stock, par value ten cents per share, 
authorl~ed, 6,000,000 shares; Issued 4,148,365 
shares (Notes 6 and a) 

Paid-In surplus 

Retained earnings (deflclt)(~ote 6) 

Total stockholders' equity 

The accompanying note$ are an Integral part of 
this balance sheet. 

- 4 

9 

$ 597,309 

1,153,392 

2,251,822 

1,677,937 
1,505,390 

7,185,850 

1,771,106 

3,350,000 

562,174 

12,869,130 

414,837 

5,497,218 

(124,669) 

5. 787,386 

$18,656,516 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

STATEMENT OF CONSOliDATED INCOHE 

FOR THE YEAR ENDED DECEHBER 31, 1968 

REVENUES: 

Services (Note 7) 

Sales of purchased and manufactured products 

Royalties 

COSTS AND EXPENSES: 

C~st of sales and services 

Selling, general and administrative 

Research and development 

Interest expense (net of $133,130 Interest 
.Income) 

Income before Income taxes and extraordinary 

PR~VISION FOR INCOME TA~ES (Note 4): 

Federal 

Foreign 

Income before extraordinary Item 

EXTRAORDINARY ITEH: 

Federal Income tax reduction, resulting from 
Joss carry-forward 

Item 

$53,401,355 

3,492,904 

477,312 

57,371,575 

52,025,969 

3,545,835 

39C,865 

228,840 

56,191,509 

1,180,066 

620,000 

59,000 

501,066 

620,000 

NET INCOHE $ 1,121,066 

EARNINGS PER SHARE, based on weighted average 
shares outstanding: 

Income before extraordinary item · 
Extraordinary Item 

Net Income 

$ 

$ 

The accompar.ylng notes are an Integral part of 
this statement. 

·. 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

STATEMENT OF CONSOLIDATED STOCKHOLDERS' EQUITY 

FOR THE YEAR ENDED DECEMBER 31, 1968 

COMHON PAID-IN 
STOCK SURPLUS 

BALANCE, beginning of year $435,479 $5,844,046 

Net Income 

Common stock Issued In connection 
with exercise of stock options 
(Note 8) 5 ,lOB 206,797 

Retirement of treasury stock (25. 750) (553 ,625) 

BALANCE, end of year $414,837 $5,497,218 

The accompanying notes are an integral part of 
this sti!tement. 

11 

R!OTAINED 
EARNINGS 
(Deficit) 

$(1,245,735) 

1,121,066 

$ (124,669) 
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DYNALECTROM CORPORATION ANO SUBSIQIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

DECEMBER 31. 1968 

(I) PRINCIPLES OF CONSOLIDATION 

All subsidiaries of the Company are wholly-owned arod 
have been included in the Company's consolidated statements. 
Significant intercompany transactions have been eliminated. 

At December 31, 1968, the Company's investment in the 
net assets of the consolidated subsidiaries exceeded Its equ1tv 
in these subsidiaries by $1,257,963, which is included in re~ 
talned earnings (deficit) In the accompanying balance sheet. 

(2) COMMITMENTS AND CONTINGENCIES 

A substantial part of the Company's business is with 
departments and agencies of the United States Government and is 
subject to the Renegotiation Act of 1951. The Company has been 
cleared by the Renegotiation Board through 1967. In connection 
with the licensing of processes, particularly where patents are 
i nvo 1 ved, the Company frequent I y extends patent indemnIty co~o1m It
ments. The Company is the defendant in an arbitration proceeding 
in which damages approximating $3,000,000 are alleged; in the 
opinion of Company counsel there Is no substance to these allega
tions. In addition, the Company Is a party to legal proceedings 
ar1s1ng out of the normal conduct of its business in which plain
tiffs are alleging damages of approximately $467,000 In excess 
of offsetting reimbursements. In the opinion of management, 
final disposition of the matters described above will not materi
ally adversely affect the financial position of the Company. 

Under various leases which expire from 1969 to 1976, the 
Company leases manufacturing and office facilities at a current 
aggregate annual rate of approximately $419,000. Aggregate 
commitments under lease agreements •~ere approximately $1,385,000 
at December 31, 1968. In addition, the Company is guarantor on 
a loan approxlma•ing $200,000 made to the purchaser of three 
Super H Constellation aircraft formerly owned by the Company. 

(3) LIBERIA REFINING COMPANY 

At December 31, 1968, ~he Company owned 33% of Liberia Refin
ing Company (LRC). After completion of a secondary offering repre
senting 15% of the LRC stock (currently under negotia'tion), the 
Company will own 1~~ of LRC. LRC holds an exclusive right to con
struct and then operate for twenty-five years an oil refl~ery located 
in Liberia. The refinery construction, for which the Company served 
as prime contractor, was essentially complete at December 31, 1968. 
LRC financed the cost of constructing the refinery through funds made 
available by lts stockholder~. The Company's obligation of approxi
mately $3,700,000 Is being satisfied through (1) a guarantee of bank 
credit for LRC of $1,500,000 collateralized by certain notes and 
accounts receivable, (2) cash loans and (3) acceptance of LRC notes 
for a portion of the services pel'formed under the construction con
tract. As of.December 31, 1968, .the Company held LRC Interest bear
Ing notes In the amount of $2,043,000 payable over six years beginn
ing In 1970. 
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(4) lflCOME TAXES 

As ot December 31, 1968, the Company had Federal and foreign 
tax loss carry-forwards in ex~ess of $2,000,000 which expire prin
cipally in 1969. In addition, the Company has approximately $100,000 
of tax credits which expire through 1975. 

(5) LONG-TERH DEBT 

At Oecember 31, 1968, long-term debt, exclusive of the current 
portion, consisted of the following: 

5-i/2% notes payable to French banks, 
secured by amounts due from 
the Thailand Government, 
payable in i970 

8-3/4% mortgage note payable, secured 
by Paris, France condominium 
offices, payable annually in 
five equal amounts beginning 
in 1972 

6-3/4% notes payable, secured pro rata 
by 6-7/~/o convertible note 
proceeds from the deferred 
closing scheduled on or before 
May I, 1969 (Note 6) 

6-1/2% nctes payable to others 

$ 59,620 

408,200 

1,241,355 

61 .931 

$1 • 771 • 106 

The aggregate maturities of the long-term debt for the years 
subsequent to December 31, 1968, are as follows: 

Due during the year 
ended December 31, 

1969 
1970 
1971 
1972 
1973 

afte~ 1974 

$1,241,355 (a) 
102,953 

10,833 
81,640 
81.640 

252,685 

$1,771,106 

(a) Secured pro rata by 6-7/&x. cnnv'ertib1e m·te proceeds 
from the deferred closing. (Note 6) 

1.3 - 8 -
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(6) CONVERTIBLE SUBORDINATED NOTES 

During 1968 the Company Issued 6-7/8% convertible subordinated 
notes totalling $3,350,000. The Note Agreement provides for the 
issuance of an additional $2,650,000 on or before May I, 1969. The 
notes are due $600,000 annually commencing in 1979. The Company may, 
subject to certain restrictions, prepay the notes at prices decreasing 
from tor~ of principal In 1969 to 10~~ in 1988. The Ncte Agreement 
re,trlcts, among other things, the amount and type of Indebtedness, 
pledges, acquisitions or dispositions of subsidiaries and major prop
erties as well as the payment of dividends other than stock dividends. 
Cash dividends are restricted to 5~~ of consolidated net income (as 
defined) subsequent to December 31. 1967, to the extent not offset by 
otherwise prohibited disbursements and provided consolidated working 
capital (as defined) will exceed $4,000,000 after giving effect to the 
dividend. Working capital at all other times must be mainta1red at 
not less than $2,500,000. Working capital was $6,144,000 at December 31, 
1968. 

The Company has reserved 315,790 shares of Its common stock 
for conversion of the notes at $19.00 per share (subject to ~djust
ment under antidllution provisions). 

At December 31, 1968, the unamortized balance of debt discount 
and expense applicable to the notes was $186,526. This amount Is 
included in Other Assets In the accompanying consolidated balance 
sheet and is being amortized on a straight-line, bonds outstanding 
basis. Total amortization for the year ended December 31, 1968, was 
$1,725. 

(7) CONTRACT ACCOUNTING 

Major construction and engineering contracts may extend over 
a period of years. Accordingly, the Company records Income from 
these contracts on a percentage-of-completion basis. Proceeds from 
claims against customers, as well as adjustments arising out of con
struction and engineering contracts, are recorded In the year such 
claims or adjustments are settled. 

The accompanying statement of consolidated Income lncluces 
$131,000 in revenues as a result of prior period claims and 
adjustments settled. 

Service revenues include a gain of $275,000 on the sale of 
the Company's 50% equity Interest In Mingo Oxygen Company and its 
rights under a continuing service agreement to Mingo's major custom
er. The Company's 5~~ equity Interest In Mingo was acquired in 1959 
In connection with the negotiation of an engineering and construction 
contract. The purpose of the equity Interest was to,provlde a basis 
for calculating an engineering fee which was contingent an the ~!ant's 
efficiency. rhe gain on the sale and cancellation has be~r. Included 
In service revenues as additional income under these contracts. 

14 
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(8) EMPLOYEE STOCK OPTIONS 

Dul'ing 1968 the stockholders approved the 1968 Stock Option 
Plan under which qualified options to purchase the Company's common 
stock may be granted to officers and key employees at market value 
on date of grant. The 1968 Plan supplements the Plan adopted In 
1961 and replaces two prior option plans which were terminated by 
the Board of Directors except as to outstanding options which totalled 
72,677 shares on December 31, 1968. Options granted under the prior 
plans 1•ere exercisable 50",{, one year after grant; 100",{, two years after 
grant; and expired five years aftel' grant. Options granted under the 
1968 Plan are exercisable two years after grant and expire five years 
after grant. Details with respect to options i3~ued under the plans 
are as follows: 

Option Price 

Reported Mdrket Value -
(a) At Date Granted 
(b) When Exercisable 
(c) When Exercised 

Number of 
Shares Per Share ~ Per Share 

Options outstanding 
at December 31, 
1968 161,900 $3.25-21.44 $1,822,635 $ 3.25-21.44(a) $1,822,635 

Options which became 
exercisable during 
the year ended 
December 31, 1968 19,700 7.38-12.63 

Options which were 
exercised during 
the year ended 
December 31, 1968 51,070 2.38- 7.~8 

147.214 16 ;69-22 .25 (b) 362,122 

211,905 IS.l3-21.56(c) 961,024 

No charges have been reflected In the consolidated Income statement 
with respect to these options. Upon exercise, the proceeds In excess of the 
ten cent par value of the shares are credited to paid-in surplus. 

(9) PENSION PLANS 

The Company has three pension plans (two of which are contributory), 
adopted in 1956, 1964 and 1965, which cover substantially all employees. 
The plans, in general, provide that employees are eligible for retirement 
benefits at age 65. The total pension expense for the year was $183,000, 
which Includes $57,000 for amortization of past se•"··ice costs over periods 
ranging from 10 to 30 years. The Company's present poll~y Is to fund the 
current year's normal cost plus a portion of the past service cost accrued. 
Based upon the latest actuarial reports, the unfunded past service costs 
exceed the liabilities accrued In the accompanying financial statements by 
approximately $850,000. The Company's liability for participants' vested 
benefits as of December 31, 1968, was less than the net assets of the 
pension funds. 

' 15 
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(10) ACCRUED EXP~NSES - OTHER 

The following items are included in Current Liabilities in the 
accompanying consolidated balance sheet: 

Payrc•ll and other taxes, inclusive 
of Income taxes except Federal 
income taxes 

Insurance 
Employee pension plans 
Transportation 
Interest 
Other 

$ 541,620 
231 ,620 
209,844 
140,676 
113,41!8 
268,182 

$1,505,390 

{11) DEPRECIATION, AMORTIZATION, MAINTENANCE AND RETIREMENT POLICIES 

Depreciation and amortization are computed on a straight-line 
basis over the estimated service life for substantially all property 
and equipment. Estimates currently employed, by type of property, are: 

Type of property Estimated life 

Buildings 10-20 years 

Machinery and equipment 3-10 years 

Leasehold improvements Term of 1 ease 

Expenditures for maintenance and repairs are chargr.d to expense 
as Incurred, and additions and betterments are capitalized. 

Cost of property and equipment sold or retired and the related 
reserves for depreciation are removed from the accounts In the year of 
disposal and any gains or losses are reflected In the statement of con
solidated Income. 

(12) SUPPLEMENTARY PROFIT AND LOSS INFORMATION 

The following Items are included as deductions In the accompanying 
statement of consolidated Income for the year ended December 31, 1968: 

Maintenance and repairs 

Depreciation and amortization 
(Schedule VI) 

Taxes, other than Income taxes 
Payro 11 
Other 

Management and service contract 
fees 

Rents 

Royalties 

Provision for doubtful accounts 
(Schedule XII) 

16. 
- II -

$ 185,087 

336,238 

1,469,621 
303,518 

647 ,82~ 

2,563 

15,659 
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Cl3ssification 

Land, buildings and improvements 

Machinery and equipment 

Aircraft, including engines and 
suppnrting spares 

NOTES: 

( I) 

(2) 

Charges to expense. 

T•·~ns f~rred to inventory 
~t ~~t reali>ublc value. 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE V - PROPERTY AND EQUIPMENT 

FOR THE YEAR ENDED DECEMBER 31, 1968 

Balance at 
beginning 
of period 

$1,487,303 (3) 

I ,886,574 (3) 

2,652,139 

$6,026,016 

AddItions 
at cost 

$176,037 

228,726 

$404,763 

Retirements 
or sales 

$ 71,249 

70,354 

$14!,603 

• 

(3) Beginning balances restated as follows: 

_-_,' 

•·. 

Balance as reported on 1967 Form 10-K 

~eclassify property and equipment 

Reclassify leasehold improve~~nts 

Accumulated amortization of leasehold 
Improvements (Schedule VI) 

Property 
and 

egu i pment 

$ 3,071,109 

(3 ,071 1 109) 

lies la.tf!d ba i ano:e $ 

Other 
changes 
debit or 
(credl t) 

$ 

(I ,834) ( I ) 

(2,652, 139) (2) 

$ (2. 653 ,973) 

Leasehold 
improvements, 

net of 
amort lzat ton 

$ 195,035 

( 19~.035) 

$. 

' 

Land, 
buildings 

and 
Improvements 

$ 
I, 184,535 

195,035 

107.733 

$1,487,303 

18 

Balance at 
close of 
period 

$1,592,091 

2,043,112 

$3,635,203 

Machinery 
and 

egulpment 

$ 
I ,886,574 

$1,886,574 

',I 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE VI -ACCUMULATED DEPRECIATION AND AMORTIZATION 

FOR THE YEAR ENDED DECEMBER 31, 1968 

A d d I t I o n s D e d u c t I o n s --------------
Classification 

Balance at 
beginning 
of per lod 

Buildings and Improvements $ 180,114 (3) 

1,333,508 (3) Machinery and equipment 

Aircraft, Including engines 
and supporting spares 2,474,916 

$3,988,538 

NOTES: 

(1) Written-off as applicable aircraft ~~as 
transferred to Inventory. 

(2) The statement of consolidated Income Includes 
the following charges for depreciation and 
amortization: 

Building depreciation and amortization of 
leasehold Improvements 

Depreciation of machinery and equipment 
Amortization of small tools Included In 

Prepaid Expenses 
Amortization of Intangible assets 

(Schedule VII) 

19 

----------c~~~to 
Charged to other Retirements 

Income accounts 

$ 92,656 (A) 

203,459 (B) 

$296,115 

$ 

$ 

or sales 

$ 60,027 

69,022 

$129.049 

Other 

$ 

2,474,916 (1) 

$2,474,916 

(3) Beginning balances restated as follows: 

$ 92,656 (A) 
203,459 (B) 

27 ,4;S 

12,667 

$336,238 

Balance as reported on 1967 
Form 10-K 

Reclassify property and 
equipment 

Accumulated amortization of 
leasehold improvements 
(Schedule V) 

Restated balances 

20 

Prcperty 
and 

equipment 

$ 1 ,405,889 

(1,405,889) 

$ 

Bu 11 dIngs 
and 

Improvements 

$ 

72,381 

107,733 

$180,114 

·---------~----~---------- ---· ~---· --
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Balance at 
close 

of period 

$ 212,743 

1,467,945 

$1,680,688 

Machinery 
and 

equipment 

$ 

1,333,508 

$1,333,508 
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NOTES: 
(1) 
(2) 

Cost, less amortization to date. 
See Note 2 on Schedule VI • 
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DVNALECTRON CORPORATION AND SUBSIDIARIES 

_.·. 

SCHEDULE VII -INTANGIBLE ASSETS 

FOR THE YEAR ENDED DECEMBER 31, 1968 

·i ,. 

DEDUCT I 0 N S 
- --- -- --- -ciiarged-to 
Charged to 

Income 

$ 1,000 

10,000 

1,667 

$12,667 (2) 

. .. ' 

. . 
'' 

other 
accounts 

$ --
--
--

$ --

22 
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Balance at 
close 

of period 

.,.;, J ' 

$ 667 

6,667 

796 

$8,130 
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Description 

Allowances for doubtful accounts 

Allowances for possible non-recovery of 
long-terrn receivables 

Reserve for aircraft and engine overhaul 

Transfer from warranty reserve. 
Transfer between reserves. 
Wrlt~-off of uncollectible accounts. 
Reversal of prior years' reserves. 

DYNALECTRON CORPORATION AND SUDSIDIARIES 

SCHEDULE XII -RESERVES 

FOR THE YEAR ENDED DECEHBER 31, 1968 

Balance at 
beginning 
of period 

$ 35,161 

$1,704,188 

$ 118,740 

A D D I T I 0 N S 
charged - - - charged to-

to other 
Income accounts 

$ 

$32,729 (A) 

$ 

$9,378 (1) 
1,000 (2) 

$1,350 (2) 

$ 

NOTES: 
(1) 
(2) 
(3) 
(4) 
(5) 
(6) 
(7) 

Applicable aircraft transferred to Inventory at net realizable value. 
Wrlte-do1~n of long-term receivables to net r~a11zable value. 

23 

The statement of consolidated Income Includes the following provision 
for doubtful accounts for the year ended December 31, 1968: 

$ 32,729 (A) 
(2,003) (B) 

(15,067) (C) 

$- ·15,659 

,'; ' 

. '. ' "t' 

... , 

:~. ~ : --. 

, I 

.24 

\ 

Deductions 
from 

reseiives 

$ 6,066 (3) 
1,350 (2) 
2,003 (4) (B) 

$ 19,988 (3) 
l,OOD (2) 

15,067 (4)(C) 
1,045,389 (6) 

$ 118,740 (5) 

· . 

Balance at 
close 

of period 

$ 36, 120 

$656,823 

$ 
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SECURITIES AND EXCHANGE cet.¥ISSION 

Washington, D. C. 
i. • r ,·•::; ~ _:... 

2051,~ ,-~_: __ .,;. >--
---

FOR'A 10-K 

ANNUAL REPORT PURSUANT TO SECTION 13 CR 15( d) OF 

THE SECURI'rlES EXCHANGE ACT OF 1934 

l _..,.,.-. •:. \ 

For the fiscal year e~ded ~ecember Jl, 1974 ~~~ission file number l-JS79-2 

D Y N A L ~ C T R 0 N C 0 R P 0 R A T I 0 N 
( EYact name of registrant a<; specified in it.s chart-',!r) 

Delaware 
(State or other jurisdiction of 

incorporation or organization) 

2233 Wisconsin Ave., N.W., Washington, D.C. 
(Ariaress of principal executive offices) 

Registrant's telephone number 

36-21,()87 i,7 
(I.R.S. ~tployer 
I1entificati~n No.) 

(Zi? Code) 

Securities regi.stered purs•1ant to Section 12(b) c·f the Act: 

Title of each class 

Common Stock having a pF.'r value 

of $.10 per share 

NamP of' each exchR.nge on 
which t·t:>gistered 

Am~rican Stock Ex·~hange 

Securities registered purs\lant to section 12(g) of 'the ,";cl: 

-None-
(Title of class) 

Itwicate by check mark whether the registrant (1) has filed all rsports 
o·equired to be filed by Section 13 or 15( d) of the Securities Exch11nge Act. 
of l9JI. during th~ preceding 12 months (or for such shJrter ~riod that the 
registrant was re'luired to file such reports), and (2) has been subJe~t to 
su ·h filing requirement& for the past 90 days. Yes _!_.. No 

DISCLOSURE® IF THI ABOVI PAQI IS LIM C:UAII TM.ut THia STA1EIIE:T. IT 4S 
OUI TO POOR PMOlOGRAPMIC QUALITY o• THI. OOCUMENT. 
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ITm 1. BUSINESS 

The Registrant's operations are condu..:ted a.nd adminJstered through 
its Techni~al Services Group, Electrical Engineering Rnd Contracting Group, 
and Hydrocarbon Group, each of which c~nsists of one or more divisions or 
subsidiaries. The Registrant's busin~ss is divided among these groups 
generally based on the type of services rendered. 

Technical Services Group -

This Group, whicn consist~ of four divisions and five wholly-owned 
subsidiaries, is engaged prin1rily in the performance of service contracts 
for the U.S. Government (handles most of the Registrant's business with the 
Government) and in commercial aviation support services. 

The primary services rendered by the Group are as follows: 
~a) technical services principally under U.s. Government prime contracts and 
subcontracts for modification and maintenance of aircraft and heavy construc-
tion equipment by mobile field teams which are currently assigned to approximately 
J6 locations in the United States and 12 locations in 4 foreign countries; 
(b) data collection and relatud technical services for the U.S. Army and 
U.S. Air Force at the White Sands Missile Range in New Uexico and a 
launch site at Gl•een River, U~h; (c) technical and related support services 
for the U.S. Navy in co~ection with the operation and maintenance of its 
misRile test range in the Pacific; (d) services to commercial airlines, 
including ground haTldling t•f aircraft, building and equipment maintenance, 
cabin gr.~!ng and baggage ~nd cargo t.~ndling at seven commercial airports 
and <.;wo Air Force bases in the United s·~ates; (e) technical services related 
to ~omputer oper tions and data processing under a U.S. Navy contract at Norco, 
Cal!fornia; (f) maintenance and overhaul of various types of aircraft, including 
commercial jet equipment and ail'craft compo-.-.ents at Miami International .\irport 
and in Sao Paulo, Brazil; (g) marketing of aircraft and related equi~ent 
principally in South America; ar>d (h) the sale, installation and maintenance 
of telepnone intercoimect syste~~ (business telephone systems) and communica
tior.s systell.'s in the WashiP.gton, D. C. area and major cities in Texas. 

Electrical Engineering and Contracting Group -

The eight wholly-owned subsidiaries and two divisions comprising 
this Group, are principally engar.ed in the performance of electrical contracting 
and installation services. The services provided include electrical installations 
in ~OIIUnercial, industrial and municipal buildings, power plants, automated 
bulk mail fR:.:i1ities and the constructhm of power transmission and distribu-
tion facilities. Prindpal customers are general contract.ors, power utilities 
and m.micipalities. A member of this Group also er.gages in th·~ wholesale 
distribution of eiectrical equi~ept and supplies in the States of Indian9., 
Kentucky and Tenneosae. One Mvision installs insulatint{ Didter:..als -:-overing 
heat.i:~g and air conditioning ducts and piping in corm~erdsl, municip·!l ar.d 
industrial balldings as a subcontractor to mechnl-:Jal contractors. This .tivlsior. 
also engages in the wholesale distribution of' insulating materials from its 
Dalla::; waro.~ilouse. 

The principal mark•~t>l served by the Group include metropolitan 
Washtng~on, D.C., Southeastern United States. Southern Caljrornia, the Dallau/ 
Fori. Worth ares, the States of Kentucky, Indiana and Nevada and the Canadian 
Province.- of Ontari•~. Alberta, British Columbia and Quebec. 

-1-
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Hydrocarbon Group -

The operat:l!l€: -''\t;.\.i•! i.ies of the P.ydrocarbon Group, whi·~l• is canprised 
of four whc;Lly-owne.t sabE;iclarie3 ( ~wo subsidiarie:.: wer.; e''<tuirt·•~ in m:td-1971, ), 
iuclude (a) develoJ8ent and licen::i•Jq of :>ei;ro~eotun, petro.::hemical, cryogeril' 
an-i metallurgical processes; (b) deslgn, ::Oil.3truct.lon am! start-U? o!' process 
plants in the aforementio!led fields; (c) -:>perat.:ll\E contracts wit.h cw::.u s of 
such process plants, includir~ t~ch'"lical sai)f'r<L~].?r., procur,llllent and lllan"'\,;e
ment consu::.ting services: and (d) then!llll insulnti'.''' s~le:•, ir.::taHnt"!.on aud 
service priJnarily for thE ,etroleuro, pe•.rochemicu.t and proceoss in;h&stries. 
The Orou{t maintains en;inE:ering offices in :.lial. rlorid'l and Hmwton, '.'ttx'ls; 
a sales and procese P.!.~!ineering suppor~ office in k•'W Y<"~ri: City; in::mlat.on 
contracting and supply war-ehouses i'l Houston, Te:<ns and !_.,1<.e Cit>~rles_. l.oui~ia:m, 
as well as Calgary and Emaonton, Alberts, Caim<\P.. The uro•Jp's re<Jearch 
facilit~eo ~e loc~ted at Tre,ton, New Jer::::cy. 

:::n Ja11uary 1975, AFB Contractor·,, 'Ni:h it.f· ;>r~.rcipaJ t:"ffice in 
Mart.:..nez, Celifon1i''• w1~ot ud~ed ~.) !:.he Circ>U!). :>.~~- ti . ..;,_(' :~ ,f' !!~,·.eR to 
consolids ted f Inane 1 ''1 sta~eme:1ts. 

are: 

H-Oil• : A process f•;1· th~> hY·Jrog~Mt.ing anrl llJJC!'&ai.ng of heavy 
and residual feeds Locks into .Li&hter, hi!ther r,t•ade petro
leum produ<:ts th'lt can be refined 1li t.h o~:1e1• cotr.- ~>ntional 
pro~essing ~e'!lu"ll ~ 1es. tn the oper3 ~ '.Oll Of thi. ''<WeRR. 
a maJor pot"tion "' ~ne metal and suiph•Jr c:onts.im••l in t.he 
feedstock. Jar. t.e removed and recoV;~red in a forr~ tr•1~ 1:::: 
sui table foi' tt.~ further processing into conmerdally 
Important. residue,,:, A fO:)u~tJre used in the H-Oil pro••P.n~· 
( t.he ebuUatir.g bet.) is pro~ected by patent t.hrough 197~: 
however, sign! fit"&..~t. improvements to the process are 
o.~overed t-y &ddi Liona.L patents expiring on various .. ate:: 
t.hrough 1 'J?l. 

Licenses based •.•n this prcxcR~, th~· doml nat.ing pat.en~s fur 
which are 1()'":% o.oncc by t.he ~;istro.nt., have to dale be~n 
granted on a pnid-up royalty basis. Under a pato:.-up 
license, the licen~e. In return for payment of a flxed 
suro, O<!'l'Jj t•er- th'.! righ"!. t.o utilize the licensed proces:: 
for an unHmiLPd ~ime •.o pl'txluce up to a specified number 
of bnrrelB IIE'l' .v<:<ir. No ::.ddi tlo··al roy'llt.ics nrt> ~>:1yablc 
unle1:s the l~<~tm:a•l!':: ycarl.v pr.Jduction exc:eedG thl' 
speclried max l!:n1m. Ct1::Jt.omorlly, the fixed mun is paid ln 
:o~Pveral J.nst.nllm~nt:; c011111endnt with execution of Lhe 
license. The bulk. <>f the royaltie~ is payable over 
vnryir~ echcd•tles after the •m! t,fl !l!IVP. eommen~ed opera t i•>!l. 
The Registrnnt's :.h.1re bppt'OXfRilllf'ly '50S) of the pa!d-up 
royalties f •I' ll.:•Jat:cH h.mued (I hrt..~) :lf.l~rega~e:J $1 ,(.$·~. •nt. 
all ol' which hns l;c(•n included ln the determinntl<.'n of 
iu,:ome. WHI. rr.r,ar;l to litigat.iou •1l't'ecting thi:J p~~)Ct!H:J, 
Be•• Not.e 12 of .l,)tc,: to com;nlldolo·d finaneial 3tR~ement:l. 

-:!-
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Hydrodealkylat,ion {HDI: }: This iJ a pro::ess fer producing benzene 
from par"t.ially rE.rined :F-trole\1111 materials. Benzene is 
used as £.0 i:1termediate clliLpollild in the QJilnufacture of 
chemicals, plaatfca and certain types of synthetic fibers. 
Sixteen licenses have been issued to use this process in 
varioUR parts of the world involving pald-up ro,yalties 
ranging fJ'OIII $168,000 to ~468,000 per plant. Licenses 
granted for this process a~ also generally on a paid-up 
royalty basis, ;rit.'l payment. terms similar to those for the 
H-Oil process license. The Registran~ receives from 
16S to 24J of the royalties granted under this Jointly 
•..owned process depending upon who iss-lt::!S the license. 
•~ basic patent on the HDA proce~s expires in 1983 
with ~~vements to the ~rocess covered by additional 
patents expiring on various dates through 1990. 

H-Coa18 : This is a pr;:,cess in the ·developnental stage for eonverting 
bituminous coal and Hgni tes (sub-bituminous materiel) 
into synthetic crude oil through the application of 
technology siJDilar to the H-011 process. The same basic 
feature ( t.he ebullating bed} used in the H..Oil process 
is also uaed in the H-Coal process an1 is hr~er patent 
until 1978; however, significant improvements in H-Coal 
technology are protected by patents expiring on v~ious 
dates through 1991. 

·n September 1974, a wholly-owned s•lbsidillry of the Re~ia
trRnt received award of an $8.1 million, 14-~th first
phase contract for the engineering portion of a UNlti
phase proJect for the construction and operation of a 
600-ton-per-day (nominal capacity} coal liquefaction 
pilot plant which will employ the Registrant's proprietary 
H-Coal process. The contract a\lllrded by tbe Office of 
Coa:i. Research (OCR}, a part of the Energy Research arid 
Developaent Amninistration, is jointly funded; two-thirds 
by Government. and one-thi.rd by industry. The prelilldnary 
engin~ering rel~ting to this pilot plant p~ject was 
c~nced in llecetr.bcr 1, 197J. 

Research funds have been provHtt-1 in the past by ~he 
Registrant, OCR and pr!vat£- t'inns. Tbe l!.S. GcvernJPent 
d.:dicat.es tc: the pt;~l !c daoaiu t.hat pol'tion of the 
technol~J and two ~tents which were dev~loped t.hroa~h 
Ube of its fu1ws, and private companies heve re~eiveu 
technical data and credlte towards H-Coal ~icense 
royal tiea in return !'.Jr pnst rP.aer.rc'1 and engineering 
runds provi ~P.d. flp:;earcl\ r.nd devel?pment ia p;"esently 
bei:lg uccompll::h!'l.l Ytith about half of the funds 
received from OCR, Hot! COifiiiCr.weal th uf Kentuclr.)' !U\t> 
p.•ivate t'il"IIIB under ;~P.r!teme;1ts -.hereby .-.r~y Jo!ntly 
fiUld the progra11, with each receiving .. ceess r~~ht!' 
to current te~hnnlQ£y dAv~loped by the Registrant 
during the pilot pJant. ~nntrnet L~d ccrt~in rights 
in J.&Wnt.a de\'eluped •lurlnt: th£. period of tilt:ir 
partiuipati.on. The1111 agretlllents CNnta1n secrecy 
provisions ~ardi1~ propriet•ry backgruund technolor,y 
con\·eye"'. New po1rtici~nts also receh'e ucceas to 
t.'le bec)(ground technolor.y and cert-ain cr"!dit.s toward 
royal~iea shollld a U.:euse be t.aken with respect to 
related paten~a and technology of ~he Registrant 
em,:lo)·ee lr: the rrocesil and continuing participants 
fran po;.st pr')f.rus expand their royalty credit 
positi~ns. ~e Note (r} of notes to statements of 

·conoolidated earnings. 
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. DUI TO POQ~ ,HOTOGIIIAPMIC W~ Of' TKIS DOCUMENT. 



DYNCORP 00112

Goverm~eDt Contracts -

Generally, contracts ri th the U.s. Goverraent and sub\:ontracts ·•'l·ier 
U.S. Goverraent contracts are obtained through ccapatitive tiddi~, are suo.!t'o::t 
to ucmpetitive rebidding at periodic intervals and may be terminated at thr. 
convenience of the Goverraent. Upon such termination, the Registrant is 
yenerally entitled to be paid it.s allowable costs plus a proportionate share 
"f the profits or fee on the work done. The Registrant's contracts with 
the U.S. Governnent generally vary in duration frQIII one ~-:; five yeurs; 
however, the Registrant's more significant Governnent ·~.-.:,tl'!lcts ar• for 
periods of at least three years or for one year with renewal optiunB exer
cisable by the Government. M:>st of the Registrant's Government contracts 
and subcontracts are subject to statut.or.y renegotiation und~r the Renegotia
tion Act of 1951. The Registrant has been cleared by the Renegotht.ion 
Board through December :31, 1970, and the Registrant believes that it has 
no renegotiation liability for subsequent periods. 

Compct.i tion -

The general fields in which the Registrant conducts business are 
highly competitive. The services provided under Gc.verraent contra :ts are 
subject to intense c0111pet-!tivn in the technical services industry where the 
Registrsnt'e competi~ .. 1rs include major aerospace firas whose size and finan
cial resources often ·'ar exceed t.hose of the Registrant. -rhe Registrant 
believes, however, that it is a leading supplier of field te~ services to 
the U.S. Governnent,. With regard to ca~Eercial aircraft services, numerous 
companies r.re aEo large or larger th::.n the Ulellbers of the Technical Services 
Group which offer ~c:mpeting servir.e:;. In the aree of petroleum and petro· 
chemical engineering and contracting, there are numerous domestic and foreign 
firas larger in size than the Registrant, and in process licensing the 
Registrant's competi':ors include larger engineering companies as well as 
several major oil compani•'3. The subsidiaries engaged in thermal insulation 
sales, installation and services (primarily related to the petroelua and 
petrochemical process industries) are 8110Dg thE= largest. in the U.S. /Canadian 
urkE't. In 11181\,Y insl.ances the individual llellbers of the Electrical Engineering 
:md Contracting Group compete with eompaniea which are larger in size and have 
greater availability of financial resources. The Registrant believes, however, 
that 1· s electrical Group overall has expanded in terms of contract ··~venues 
to :>ne of the largest electrical contractors in the United States. The 
Registrant is not a significant factor as a distributor or dealer in aircraft 
and relat.ed equipaent. nor in the snle, inBtallation and llllinten&nce of inter
connect telephone systems and communications s.ystems. 

-4-
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Lines of Business 

The accompaJVing table I shows for the years 1970 through 1974 the 
relative contributions to the Regiatrant's revenue and earnings before 
income taxes (as defined below) by its maJor lines of business. Table II 
shows for such periods the approximate amount of business done without and 
within the Un-- ted States. The amount of business done outside the United 
States is farther detailed to reflect the approximate portion attributable 
to the United States Department of Defense, calllllercial ( including customers 
partially owned by foreign goverments) ar.d discontinued operations. The 
contribution to earnings in both tables bas been shown before the application 
of general and administrative expense ~~d miscellaneous expenses because 
these expenses for the most part do not vary direetl1 with any eleme~ts of 
the Registrant's business. 

The data in tables I and II include, on a retroactively restated 
basis throughout, ac~ivities related to Airtech Service, Inc. (acquisition 
doned in F~bruary 1970), Griffin Construction Canpany (acquisition closed 
in January 1971), ond Servair Inc. (acquisition closed in September 1971), 
all of which were accounted tor as poolings--of-interests. 

All :>f the Registrant's operating groups are engaged to varying 
extent-s in a..:tivities outside the United States. With the exception of thf, 
business under U.S. Gov~rnment contracts, the Registrant's foreign operations 
are subJect to risks in addition to those associated with its dcaestic 
operations. Such risks include but are not limited to the existence or 
potential imposition of exchange controls, governmental expropriation of 
assets and fluctuations in foreign currency exchange rates, which are not 
unusual in the conduct of business in parts of the world in •hich the 
RcgistrP,lt operates. 

(Tables I 8lld II - se~ pages 6 anJ 7) 

811-·klng and Number C' • Elllplo~ees 

Backlog of the Registrant aggregated $88,000,000 at December 31, 
1973, and $128,000,000 at December 31, 1974, of which approximately $33,000.000 
is not expected to be included in revenue during 1975. On an overall basis, 
business of the Registrant is not subJect to significant seasonal vari•tions. 

During the year ended December 31, 1974, approximately $187,000 was 
spent on research and development relating to the Registrant's process licensinP. 
'l•!t.lvitlc:J of which $7'i,lJOO was cOIDpany sponsored. 

AL IJecembcr )1, 1974, the Registran;. had npproxl1118tely 5,900 employP.e!l 
of which appr•J.dmotely 15 were professional ful1-tiJDe employees ( supporte.l 
llJ appro:dlllllt·~!y 57 '~.echnical and maintenance personnel) engaged in proceBs 
reset.~rci. nl'l;" doveloraent acti"!l ties. 

-5-
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'fABLE I 

DYNAI.ECTRON CORPORATION AND SUBSliJIARIES 

•.fMOR UNESOFB~ 

Percent 
Ye11rs Ended ~ember )1, 

Electrical F.ngineerir~ and Contracting Group: 
InstallP.tion, sales and engineering in 

the commercial and indus~rial electrical 
fields 

Revenue •••••••••••.•••••.••••..••.• 
Earnings contribution •••.•.....•..• 

Technicnl Services Group: 
Aviation and heavy equi~ent maintenance 

and modification 
Revenue ••••••••..•••..•..•.•••••••• 
Earnings contribution •••..••••••••• 

Support services for missile ranges, radar 
and test fa3llitles and data processing 
activities 

Revenue •••••.••••••••••••••.••••.•. 
Earnings cont.ribution ••..•••••••••• 

Sales and support services for commercial 
aviation 

Revenue •••••••••••••••••.•••••••••• 
Earnings contribution •••••••••••.•• 

Other 
Revenue •••••••.••••••..••••••.•••.• 
Eurraings contribution ••••.••••••••• 

Total Technical Services Group 
Revenue ••••••••••••••••••••••••.••• 
Eanaings contribution •••••••••••.•• 

Hydroca•·bon Group: 
I::ngin•o;!ring, research and process develop-

111en1., !.icensing and construction in the 
petrole\lll, petrochemi CRl, cJ";.lf(enic 
and metallurgical fl•~lde 

Revcrua ••••••••••••.••••.••.•..•••• 
!drnings contribution .••••••••••••• 

DJ.icontimaed Oper11Uons: 
Hevenue ............................ 
I::arnlngu contribution ••.••••••••••. 

Total Revenue and Totul Earnings Cont.ri-
but. ion ....... .....•.••...•......•........ 

Earnings and Otht•r r.o:tt:: ••u a Percent.ugc 
of Tothl Revenue: 

Earnings beforP otlwr costs •••••••••.••• 
Ol.her conto: 

Parent. ·~OIIIpllrt.Y general nnd adminl::trll
tive and group :ruPJ)<lrt exvense:J ..... 

'(lscellllrwous ,oxpen::es ••••••.•....•••• 
Earning!l Before lncome Tax~s ••••••.••••••.•. 

.!.2Z!! 

4.2 
_2d 

57.7 
75.5 

17.2 
22.3 

9.7 
5.3 

--
84.6 

1:2!:..!. 

6.1 
( 14.7) 

5.1 
--2.:1 
100.0 -

ll.J 

).9 
.1 

--z:1 -

!22!. .!E. !.~ 

22."i 36.0 52.1 
..1hl ~ ~ 

2).) 19.9 15.0 
36.9 JJ.S 25.8 

1 ~.-~ 22.9 2Q? 
-~ 

25.1 Jl. J 24.9 

s.s 10.5 7.9 
8.:1 15 ·'· 9.0 

.1 1.4 
- _u> 1.8 -

50.5 53.4 4~.5 

...12:1 ..:!2.:!!. _.§!.;'I_ 

6.6 4.8 2.~ 

(1~.2) ( 10.2) ~) 

20.2 ~.II .f. 
'1.8 (:!o.o) _(Z:_2) 

~.00.0 100.') 100.1) - - -· 
7.7 6.9 7.'> 

).4 ].1. 3.J 
.:! __..:!! .! 

"4.1 ·-2.<) 4.1 - - -

~ 

~4.6 

~ 

9.4 
16.9 

14.!:! 
18.7 

10.3 
15 • .? 

1.4 
( •) .. \ 

---=.:.!_1 

.!5.9 

~ 

'J r, 

?.CI 

I lll.ll -
(,.7 

i!. '1 
).) - ,>. "·) -
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TABLE II 

DYNALECTRON CORPORATION AND SUBSIDIARIES 

BUSINF.SS WITHOUT AND WITKIN TH! UNITED STATIS 

Percent 
Yetu"s Ended December 31, 

ilusiness Without the United States: 
Departt'lent of Defense 

Revenue ••••••••••••••••• ••••• J5 7 7 5 
Earnings contribution •••••••• 40 ll 12 10 

CaDIIIel'Cilll 
Revenue .•.••••••••••••.••••.. 5 6 14 15 
Earnings contribut-ion •.•••••• (J} 1 .. 5 i 

Discontinued Operations 
Revenue .••••••••••••••••••••. J 18 5 
Earnings ~ontribution ••.••••• 7 8 ( 18)_ ..u> 

Revenue .•••••..•••.•••••• 4J J1 26 20 
F~~~s contribution .••• ..M. 20 __!. ..ll 

Busine~s Within the United States: 
Revenue ....................... 57 69 74 80 
Earnings contrioution •••••••• ~ _!Q .21. ~ 

Total Revenue and Total Earnings 
Conta•ibution •••••.•••.•••••.••••• 100 100 100 100 - - - -

4 
6 

18 
25 

22 
.2! 

78 
.J!2. 

100 -
The percentages of revenue and earnings contribution without and within the 

United States are approximations since ~he accounting records of the 
Registrant are not maintained in a manner to readily provide such data. 
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DYNALECTRON CORPORATUJN AND SUBSilHA~U::; 
STAT!mHTS OF COIISOLIDATED r.ARNI~.S 

The followh¥ij: stat.aents of consolidated earnings of D;ynalect.roo Corporation and subsidiaries ror t.he flve yf:!&rs encJt!d ~ellber 
31, 1W4, have~ ez&~~~ined by A.rt.hu.r Ander&ecn & Co •• independent. public accountants. whofle report Ia based :In part on the l'ellOI'I.. ·~f" 
olller auditors, ae set forth in such report (lnclU'ied elsewhere herein). C<:npanies aP.q•1i'red during the period and acC!OU!lt.ed for ~s 
purchases are included since the dates of acquisition. These stataents Ahould be ree.d in r:"~nJunet.ion wit,h the rinaneirtl sl.f.tatent.s 
and not.efl therek» included elsewhere in this FOIW 10-X. 

i-EVENUES (Note e): 

~or the fffls ended Dee~t;2 Jl, (Notes :ti¢lnd d) 
~-

Technical services •..••.••••••.••.•.•...••••••••.. $57.732,632 $41,154,583 $51,2)0,025 $ 47. 7~9,056 $ 'j7,7C}8,914 
Electrical 8111Jlneering and contracting ••.•• , •..••• 2,824,3<» 17,6)5,6136 34,2'19,170 57,868,614 P.8,I:i'j,705 
Hydrocarbon eJWineerirc and oonstruction services. ),637,528 3,747,9)2 2,&43,528 1,172,443 1~.119,172 

Royalties, ~bsions and sale or access rlght.a 
to technologJ (Not.e f) .......................... ~ 

1,410,901 . .v&mu toi"~H·~s %9,919 

...:==z.:= 6.,949.102 -=== --·--·- 161,673. 711'J 

COSTS AHD FJCPDISES (Notes g and b): 
Cost or services • 

Technical services •..•••.•..•.• ,,.,.,, •••••••••• 51,0)9,728 J6,47'j,864 4~.802.500 :.2,4Cf'/,529 52,09J,99J 
Electrical englneerirw and contraotinc ••••.•.•.. 2,394,049 15,186,861 )0,51),962 52,832,071 82,974,%3 
Hydrocarbon engineering and construction services ),907,448 4,210,614 3,572,980 2,487,986 14,3)0,715 

r.oat or resea.•cb and develo~t (Note r) •.• o ..... ))4,916 1,07'9,080 1,158,379 1,m,351 186,8)1.1 
SelliOJg, general and adlllinistrative ............... J;aM;f,& J·gf·§ .Nt.·~ aNfN~~ 6,)95,802 

--"'-"'= -== ~ 155.982.163 

OTIIIR (INCIIIE ) AND EXPSIISih 
Interest ince~~e ........................ oo ••••••••• (594,686) (532,682) (5)7,757) (469,492) (42'/,090) 
Interest expense ..•......•..••••• o ••••••••••••• o •• 511,891 4')2,672 488,996 673,374 1.41>.073 
lx:penses or acquiriog a pooled c~ •.•••. o ••••• )0,118? 240,927 
Other ............................................. 80,960 
Gain on ear13' retirellellt of conYertib1e subordinated 

notes (Note i )oo ........ o ....................... 

29.052 140.917 uii.1611 
~) ____ l .. , .... 

EamiDgs trc. oontinuiul operatioM before incooe 
taxes ............................ o. oo. o o •••••• 2,482,0T1 2, 756,465 ),948,108 4,567,473 4,'7<»,6ltJ 

PROVISION FtJl IIICCIIE TAX!S (Note J) 1,170,000 - 1.4J6.000 1.991,000 2,434,000 2.482,803 

'let earnings f'l'orD eontiming operatlona .•••..•.. 1,312,()7? 1,320,4M 1,957,108 2,1:33.47) 2,2.!.?,816 

larnlr8s (loss) rro. discontinued rorei~ 
subsidiaries' ·operations (Note b) ............... )'19,)50 __ 4~ (1,212,822) (106,204) ----
Net eam!nga .............. , .•.• o ................ $ 1,691,427 $ 1. 726.141 ' 744,286 $ 2,02'7,269 $ 2,222,816 = 

EARNINGS PER CCMilN SllARES AND caallN QJIVALENT 
SI!ARE (Oiot.e kh 

No:t earnings rro. continu.i~ operations •.••.•...• 
Eerni'*a ( loee) fl"'a discontinued foreign 

0,26 0.22 0.31 0.3.' Q,J4 

aubsidlarlee' operations, lncludillCextra· 
ordiNU'J' t.u eNdtu or $0.04 in 19'1f> aDd 

' <g:W $0.0) In 19'71 (Note b) ......................... 0.07 0.07 1 rg:~l 
Net eanlr~s •.•..•..•...••.••••• o ••••• o••o·• ••••• ' o.n ~ ~ 

IIOTI: The st.at-.mts or CODS:)lidated stooidloldero' eqllitJ for the rive ,..-.rs ended Dec..tter )1, 19'74, are included elsewhere herein. 

-----D--1-S--CLOS--U-RE-® .~ ..... ·-...... ~-:;..-;;;:::, ~;.,., .~; ..... ~ ...... ;~-;. 
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NOTES TO STATD.tENTS OF CONSOLIDATED EARNINGS: 

(a) The statements of consolidated earnings have been restated to show as a 
separate item the results of operations of the Registrant's discontinued 
foreign subsidiaries' operations (See Note (b}) and to include: (1) the 
acquisition of Airtech Service, lllC!. on February 28, 1970, which was 
accounted for as a pooling-of-interests in 1969, (2) the acquisition of 
Griffin Const~Jction Company on January 12, 1971, pursuant to a letter of 
intent executed October JO, 1970, which was also accounted for as a 
pooling-of-interests in 1970 and (J) the acquisition of substantially 
all the assets, subject to certain liabilities, of ~rvair Inc. on 
September 21, 1971, pursuant to a letter of intent executed October 
31, 1970, which was accounted for as a pooling-of-in~erests in 1971. 
The earnings of Airtech and Griffin have been included in the accompanying 
statements of consolidated earnings for the year ended December 31, 1970, 
and Scrvair for the two years ended December Jl, 1971. 

(b) The Registrant sold 81% of its French o~rating subsidiary as of June 
30, 1973, and in Dec<!llober 1973, '.he 1\ ·.strant effectively disposed of 
its ownership in the condaainiuru preh ~s occupied by the operating 
subsidiary. In the statements of con i~..ated earnings, the results 
of lbese operations are shown as a sep!L.·ate item in dete~ining the 
consolidated net earnings. Accordingly, the statements of consolidated 
earnings exclude from the various captions the following a.ounts: 

1970 
For the l_ears ende•\ December 31, 

19'11 1972 19'73 

Revenues ••••••••••.•••••• $2,162,126 $13,945,110 $ 5,021,886 $ 642,268 
Coats and expenses ••••••• 1,782,776 13,512,434 6,215,708 1,060,410 
Gain on sale of condo-

minium interest in 
office building .••••••• (351,938) 
Earnings (loss) before 

income taxes and 
extraordinary item •.• 379,350 432,676 (1,193,822) ( 66, 2(!.~) 

Foreign income tax .•..... 182,000 194,000 19,000 40,000 
Earnings (loss) before 
extraordinary it.em ••• 19"7,350 238,676 ( 1,212,822) (106,204) 

Foreign !nc0111e tax reduc-
tion, resulting from 
loss carry-forward ..••• 182,000 167,000 

Net earnings (loss) •••••• $ 3'19,350 i 405,~'7~ $(1,212,822) $ (106,204) 

( c} The results of operat-ions of businesses acquired in transactions accounted 
for as purchases have been included in the statements of consolidated 
earnings from the dates of acquisition. The results of operations 
after the date of acquisition of the company purchased in 1971 was not 
significant in that year in relation to the con.qolidated results or 
operations. Revenues and net. earnings included in the 19'70, 1972, 
1973 and 1974 statements of conaolidated earnings for companies purchased 
in the respective years were: 

~ Revenues Net Earni!!B:s 

1970 $ 1,674,633 $106,578 
1972 10,188,001 J48,042 
"1973 9,11">,768 90,.',79 
1974 11, 200. 9'"i4 226,137 

-9-
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NOT&S: ( Contintled) 

(d) See Note 1 of notes to consolidated financi&L statements. 

(e) See Note 1 of notes to consolidated financial statements. 

As of December 31, 1970, the Registrant completed its co~tract with the 
U.S. Army for ~~aintenance and rcl)air of aircraft in V1etnam. Revenue 
and earnings contribution in 197v (before the applicat~on of general 
and administrative expenses, other expenses and income taxes) frvJD 
this contract were $18,065,998 and $1,?92,418, ~espectively. 

(f) Pursuant to agreements (under which the laboratory phase has expired) 
between the Registrant and certain uJor oil companies, funds "ere 
provided for research on the Registrant's H-Goal process i.n return 
for access to technology developed during the laboratory work funded 
by thE agreements and certain rights to future royalty reductions 
were extended. Included in revenues is $1,224,800, $1,416,200, 
$1,561,000 and $119,450 of such funds earned in 1971 through 1974, 
respectively. 

The cost of research and development in the accompanying statements of 
consolidated earnings does not include any allocation cf unabsorbed 
burden or selling, general and adlllinistrative expenses. The 
Registrant's expenditures for research ana development are charged 
to expense as incurred. 

(g) The amounts of depreciation and amortization expense included in the 
statements of consolidated earnings are $606,.?48, $666,708, $842,590, 
$1,071,292 and $1,529,758 for 1970 through 1974, respectively. 

(h) See Note 13 of notes i.O consolidated finencial s+.stements. 

( i) The Registrllllt, in May 1973, reJI'.ll'Chased and retired $1,925,000 of the 
original placement of $6,000,000 of its 6-7,'8'/. convertible subordinated 
notes at a discount from face value of 40'/., which resulted in a gain 
after income taxes and expenses asaociated therewith of approximately 
$340,000 ($0.05 per share). 

(J) See Note 10 of notes to consolidat .. >d financial statements for th~ detail 
of tax expense and deferred taxes and a reconciliation of the atatutory 
Federal tax rate (48'/.) to the effective rate. 

-lo-
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NOTES: 

(k) 

( C'-'!1tii11.1ed ) 

Earnings per share a1·e base<i on the weigh*.ed nvel'llr,e nwnber of cOIIIJIIO:, 
shares and common equivalent shares (convertible preferred stock, stock 
options and contingent shares) outstanding during the res pee; : •e years. 
The weighted average number of commcn ~hares and commcn equivalent 
shares for 1970 thrvugh 1974 were, recpectively, 5·,165,160; 5,970,094; 
6,416,272; 6, 746,577 and 6, 57~,088. Excluded from the "1974 computa
tion are common equivalent shares relating to 2?1,754 shares of 
escrowed c001110n stock (16'7,018 of wbiP.h, though issued, have not 
been reflected in the bnlano:e !'neets as outstanding) which, pur·ment 
to a c011111itment, the R'!gistran• expects to be required to repur..:h&se. 
There is too dilutioa of earnings per ,;';are und<lr the fully_ diluted 
pP.r share comt:utation. The. Registrant Jid not"_ pay any dividenJs·from 
1970 through 1973, except for a 2S stock d!vidend paid in 1977., which 
has been retroaeUvely reflected in the cOII}lUtations of earnings 
~r share. On April 22, 1974, the Registrant paid a l'ash dividend of 
$0.0~ per common ~h~re and $0.~0 per preferred sh9re. See Note 7 of 
notes to consolid:. ·.ed financial statf!Cient.; t'f'': limitation on 'lash 
dividends. . 

MANA!H!MENT'::> .UW.YSIS AND DISCUSSION OF THE S'fA'!'Ht!EN'I"S 'IF CONSOLIDATED EARNll' ·,c:. 

Revenue Growt~ and Sources 

Reven11e f?r 1974 increased to $161.7 million, up 491 over the l~l73 
revenues from contin•ling operations. Internal expa:..sion uf asles: during 1974 
was significant- contributing $33.~ million, or 64S of the $52.9.mil!ion in 
1.ncreased volume for the year. The balar.ce of the expansion a.t9 1 milHonl 
is attributable to CaDpiUl.Y acquisitions, with the Fuller-Austhl companies 
{acquired mid-1974) contributing approximately $11.2 million, and the full-YI'llil.,. · 
effect of revenues fran acquisitions made during 19'73 (effecti"li' April, \h;r, · 
August and October) producing $7.9 million cf thEl 1974 ir.ort>SEE. 

The major 1974 expansion occurred in the indust~i~l/~ommeroial 
sectors of the Registrant's activities. The industrial/comaerc~al ~~rticn of 
the business exceeded last year's total revenue, reaching $121.3 mriuon :'15:: 
of the total), while revenues from Department of Defense c'.lstme:-s held at 
approximately $J4.6 millioro {21S of total sales), and the Rcgist!"AAt't. busi.r.ess 
with other U.S. Govenaent agencies expanded slightly to $5.8 millicr. ~41 of 
the total). 

The expansion in industrial/commercial b~~iness duri·~ the year 
occurrPJ primarily in electrical engineering and controct:lng, i•.•!ustrial J.o:s•Jla
tion, 1·round support services to c011111ercial o~iaticn and ln air.-t'Bft sales. 

The in•·rease in revenues fl"om U.S. Govenur. .. nt agencies {other t.:,Sn t.ht> 
Department. or IJrorense) res•Jlted frQIJI rPceipt of tha first. (engineering I rhase 
contract for a <·oal liquef'ictlo.l pUot plant. 

With reference to growth in the prior year, 197J caw.parea to l~i~, 
revcrrues increased $18.7 million, ·~f which approxl.m.-,tely $15.::: milliC'n 'P:.; 

attributable to acquisition of new companies. The remaining increase r~sult~d 
from expanded business in electrical engineering and cnntracting, t!!lich increase 
was partially off~et. by reduced revenues fro. hydrocarbon engineer!~ a~ 
construction and technical ~ervices. The decrease in techaical servic~s revenue 
resulted principally from a reduction in certain Government contract act.hities 
in support. of the U.S. space program and from delays in t~e delfvery of aircraft 
sold in Brazil. The reduction of revenues f1•om hydrocarbon services was 
attrlbut.able to the inability to activat,e new progr8llls in conJ••nct:on with 
the U.S. GovernDent and major energy-oriented ind~strial cli~nts ou a t~mely basl~. 

-11-
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Net Earnings 

Net l!llr&iJ!is in 1974 increasdd, but the in:lrease wa,; not in rela
tionship to t~e increase in revenues because of ( i} the eff eat of 1 nflat ton 
on aateri~l an~ equipment ~oats, especially in progt~ involving fixdd
pri'!E; contracts A'DJIOn to much of t.he electrical engineering ~d contracU.I'g 
activities, (ii) the high interes~ costs ($.7 million over ~hat or tne pr~
ceding year} associated with higher interest rat(.S ar.d t.he requir<m~ent for 
a greater smo!!Ilt of shori;.-tena bank borrowings requirec! to support thP. Regis
trant's exp&nded activities, (iii) the abnormally M&h charge against 
e~•ings resulting from allQcation of the pUrchase price or recent acquisitior$ 
t.o the acquired assets which increased the basis of certain asset3, primari!y 
current orders in process, and (iiii) accruing on an accelera~d basis, rather 
'.han a straight-line basls, ·the incentive bonus that key pP.rs<r..nel or acquiren 
companies can earn. Had tbe bonus accrual been on a straight-line basis nv~r 
the four years of the employment contr3cts, net earn!ngs ior 1974 ~o~1d have 
been increased by $.6 million.· This practice r~d~~es near-te~ earningb, 
bu"t. tends lo enhance the expansion of future e'lJ"Ilings. 

The 19'73 net earnings included a $106,000 loss (net of a SJ52,000 
gain arisir~ out of the disposition or the Registrar.t's French condominium 
offict> premises) frco discontinued foreign subsidiari~s' operations. Tbe 
los:3 was $1.~ millic.n less than the pre·~edir.g year as thE: result of t:.ne 
disposition of 81% of P.ydrocarbon Engineering S. A. as or June JO. 197J on 11 

basi.s that elimin:tt.e.d any further loss. Net earnings for 1973 also bene!'ited 
. frco &he ga•n (approximately $340,000 after taxes) resulting ·fran the 

He,;;istra.!lt's re-ourchase and retiJ'P.I'II!nt of $1,925,000 of its 6-7/P.% Convertible 
:~·Jbol'dinated Notes.· 

-12-
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To the exl.en~ that t.he Registrant's operations are P.OnthJct.P.d on 
Go•1ernment bases or installations, the Regis'..rant generally has the renL 
fre~ use of Goverrnent. !'acUities. The major ownl!d properties are as follows: 

Descript.ion 

Buildings (on leased l~nd) 

Land, of"ices and warehouses 
utilized by the Electrical 
Engineering and Contracting 
Hroup and Hydrocarbon Group: 

The Griffin ~lectric Company 

Vegas Valley ~lect.~ic, I~. 
[)ynalectric Comparo:, of Nt-vada 

Seeger Electric Co. 

A & A Electric Co., Inc. 

i;iiJH<ln Ele•JI.ric, lnc. 

The State Electric Ccmpany, 
Limited 

llnrt Elect:-!c 

Fuller-Au~:t!n lnnulntion ro. 

t'uller-AtJ:=:t.ln of Conadn Llmi ted 

1\~'11 Contractors 

Unimproved land 

Motel (newly <-onatructed for sale 
or leaae) 

Area (approximate 
square feet unless 

otherwise indicated) Location 

1),600 Kennedy and Anchorage 
International Airports 

71,000 

96,000 
2.41 acres 

74,500 

12,500 

4J,.ri70 
1),750 

2.5 scres 
5.0 ~teres 

4J, 560 

69,164 

7b,28R 
)02,537 

3.9 acres 

).62 ucres 

9.1i!2 n<-re!l 

88 w1H.c 

Owensboro, Kentucky 

Las Vegas, Nevada 
Reno, Neva<l<s 

Los Angeles, California 

Denver, Colorado 

Ttfton, Georgia 
Pickens, South CF..rolina 
Pickens, South Carolina 
Tifton, Georgia 

Windsor, unt!lr!n, Canaja 

Clear~tter, Florida 

llo•J::t,nn, Tt:xas 
Su!phor, J...•uisiana 
Sulpher, Louisiana 

Calp,ary, Albert~, CanadH 

Mart1•11 z, Califo":"nta 

Jackson··lll<!, Flor!da 

Th<! balance of the Regitttrant's major activities are couduC!ted from 
premises leaued rrom independent. unaffiliated landlords, except ror ( 1) the 
laboratory at Trenton, New Jersey, which is owned b)' and leased (expires June 
1977) from the D:fnalectron Corporation Pension Tnst: and (2) an office buildinf, 
at Fort Wort.!:, Texu!:, acquired in l".ebrulil'Y 1974, whiC!h 1·. owned by r.nd leased 
(expire:! DecP.IIIbor 1'184) fr~ the Dynalectron Corporation Pension Tr1st. The 
laboratory slt.e consists of 3.8 acres of land and 51,700 square fee1. of h.boro
tory, s~r&gc ~nd office sp6ce. The office building site ~onslsts of 48,750 
aquare feet of land and a three-story dt.eel fr8111e<l ol'fice buildl:~t: <-ontuintng 
18,8()1) squnre feet, parking lot ~tno sl te imprPvement.s. 
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The other major leased J,>roperties are as fc·llows: 

Area (approximate 
square feet unless 

Deseriptior. othe~se indicated) Location 

Date 
Lease 

Expires 

E~ecutive Offic~s 28,082 Wa~~ngton, D. C. December 197~ 

Plant* 47,i.YXl San Leandro, California Junel976 

OffiC-.! !~,124 Miami, Florida July 1977 

Office, hangar and 
ramp area 132.624 Miami, Florida Novemb-.!r 1976 

Office, hangar and 
ram;> area 588, 596 

Office and war~bouse 18,000 

Office and warehouse 19,200 

Warehc•ISe 5,904 

Office 8,000 

Offi.e and warehouse 13,900 

O!'fice, l:angar l50,0CO 
and l"aJDP area 

Land 1. 7 Rcres 

Land and passenger gates 47,835 

Terminal 1, 752 

Parking 4 7, 929 

Service Facilities 42,643 

Miami, Florida December 1982 

Dallas, Texas t.l'l.reh 1979 

Vienna, Virginia December 1976 

Downsview, On-isrio, Car.ada March 1979 

Downsvie·.-., Ontario, Canada ~Aay 19'75 

Edmonton, Alberta, Canada March 1976 

Greater Cincinna~i Airport October 1990 
Kentucky 

Kennedy Airport, New York June 1983 

Ancbo~age International July 1990 
Airport, Alaska 

Anchorage International .June 1':1<>9 
AJrport, Alaska 

Kennedy Airport, New York December 197(. 

Seattle, Washington August 1976 

~Oparations have been discontinued, and th~ Reglatrant is 
subleasir.g tl.e spa.:e. 

In &ddition to the leaned real prop!"l"tiea listed nbove, t.he Registrnnt 
leases ground bllndling equipaent located at Kermedy Airport, New York. for a 
five year period endir.g Deo:Jember 1978, and approximately )5,000 squ~tre feet of 
office space in seven locations on a month to month basis. 

ITW 4. PARENTS AND SUBSIDIARIES 

See ownership chart attached. 

ITDI 5. PENDING t.mAL PROCEEDINGS 

See Note 1~ of notes to consolidated financt~l statemen~s. Addltlor~l 
intol'lllatlon regardiQK 111aterial legal proceedings la containP.d in the Registrant's 
Fol"'l 8-K repurts f1le4 for the months of !G)' and June 1971, Septelllber and December 
1972, October 19'73 and February and December 1971., which reports &re tnnorporate4 
herein by reference. 
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ITD.t 6. INCREASES AND DECREASES IN OUTSTANDING SECURI1'IES 

A. During the year ending December Jl, 1974, the amount of equity 
securi t.ies of the Registrant outstanding incr<:nsed ·)r decreased as follows: 

Title of clas~: ~ommon Stock 

Balance outstandi~· or in treasu~y, 
O<;~ember Jl, 1973 - per consolidated 
balance sheet 

Increaq~ it. Apr:il 1974, as additional 
consideration in connection with on 
earn-aut provision of an a~quired 
subsidiary ( b ) 

Increase in December !'¥14, under 
employee incePtive arr·angement 
based on earnlngli (c) 

Increa~~ in December 1974, ir payment 
or acq lisi tion expense (d) 

Balance ctUtstanding or in treasury, 
llP.<!~b<·r Jl, 1971, - per consolidated 
bnlance sheet 

Number of shares ( a) 

6,608,921 

41,000 

9,000 

10,000 

6,668,921 

{a) Excluded fran t.he number of shat es outstanding at December :H, 
1973 and 1974, are 167,018 and 279,518 shares, respectively, 
which have been issued into escrow. 

(h) A description or this transaction is contained in the Regis
trant's Form 10-Q for the six months ended June 27, :974, 
whi.:h is incorporated herein by :reference. 

(c) In ~ounection with the acquisition by Registrant of Gibson 
Electric, Inc. , i tfl key of'f'icers and employees were entitled 
to receive up to 9,000 shares of Regist~t'J common ~tock 
under an employee incentive arrangement based 1•pon th(· 
enrnings of GiiJson Electric, Inc. for the 34 months e·aded 
IJecember 31, 1974. All the shares have been earned ..tnd 
accordingly, they are considered outstanding but wer~ not 
issued at December Jl, 1974. 

(d) Mr. Willi8J1 S. Gri!'fin was ent:i.tled to r<.!ceive up to 10,000 
shares of R~Jstrant's common stock as consideration for hts 
assistance in connection with the Registrant's acquisition 
of Gibson Elt'ctric, Inc. and the subsequent ·.onitoring of its 
activities. The a110unt of consideration was contingent 
upon the earnings or Gibson Electric, Inc., for tbe J4 
months ended December Jl, 1974. All the shares have been 
earned and accordingly, they are considered outstanding 
but were not issued '!lt Decel!lber Jl, 1974. 
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Title of class: 6-'l/81. Convertible Subordinated Nct.es (a) $4,075, ')()() 

(a) Under date of October 15, 1968, the Reghotrant. entered into 
a note agreement which provided for the private iSSabDC~ of 
$6,01'JO,OOO of convertible subordinated no~es. The rf:!ll:llining 
notes outstanding at December 31, 19"74, which are no·i:. 
registered under the Securities Act of 1933, are r.onve~tib1e 
in their principal amount into cOIRIIIOn stock of the Regi.strant 
at tlli,Y time prior to maturity at $14.37 per share ( subje~t to 
adjustments under antidilution provisions of the related Note 
Agreement). The Registrant has res2rved for issunnce, as of 
December 31, 1974, 283,577 shares of its common stock for this 
purpose. 

'!'!!:e of class: Preferred Stock, Series A and B (a) 

Number of Shares 
Series A Series B(b) 

Balance outst:.ndiug December 31, 1973 and 
1974 - ~r coasolidated balance sh~~t 1,625 -

(a) See Note 8 .:>f nctes to <'Onsolidated financial statements. 

( '>) Excluded from the number of share£: outstanding at Decellber 
31, 1974 are 6,150 shares w~ch ~ve been issued into 
encrow. 

Title of c.hss: 8-1/4% Convertible Oebentures 

Principal balance outstanding, December 31, 19"73 $ 

750 -

Issued in July 1974, in connection with the 
acquisition of the Fuller Companies (a) 

Principal balance outstanding, December 31, 19'74 

1,524,099 

$1,5?4,099 

(a) See Note 2 of notes to consolidated finanr.ial statements. 
COfiiPlete details .:Jf this transaction are contained in 
Registrant's Form 10-Q for the nine months ended 
Sept~b~r 1974, which is incorporated herP.in by 
referen~e. 

B. During the year' ended December Jl, 1974, the Registrant sold or 
istrued the following se.,urities (in addition to those contained in Item 61. 
above) which were not registered under the Securities Act of 19JJ, in 
1·~lluuce upon an exemption from ragictrotion provided by Section ,;( 2) Qf the Act. 

1. 8-!./41. Senior Promissory Note - $2,000,000 - Infol'llllltion 
called fo1· in Item 6.(b )ll-6) is contained in Item C of 
RegistranL' s Fol'lll 10-Q for the six months ended June 27, 
~-974, which is ir.corpora~ed herein by reference. 
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2. Warranty Retention Agreement - $)04,820 - In connection with 
the Ju~i 1974 acquisiticn of Fuller-Austin I~sulation Compal~Y 
and Solar Ins•tLators, Inc., described in Note (2) or t.he notes 
to the consolidated financial atat~nts, Registrant re~in&d 
$304,820 cf the purchase price as security to prote~t Registrant 
with respect to certain representations and warranties made by 
the former s~ckholders of tha Fuller Companies, includir~ a 
guarantee or certain average annual earnlngR. Said retention 
shall be destr!buted to the former stockholders or returned to 
the Registrant, as the case Jai8Y be, dependent upon t.he val\dity 
of said stockholders rep:-esentations, warranties an:l guarrsnt.ees. 
Information ca!led for in :tem 6.(b)(l-6) is contained in lten 
7 of Registrant's fom 8-K supplemental for the month of July 
1974, which is incorporated herein by reference. 

lT».. 7. APPROXIMATE NUMBm OF EQUIT! SECURITY HOlDERS 

Title of Class 

Common Stock 

6-7/8S Convertible SubordiPBted Notes 

Preferred Stock, Series A 

Preferred Stock, Series B 

8-l/4% ConveTtible Debentures 

Approximate number of rec~rd 
holders at December Jl, 1974 

9 

5 

11 

8 

*Based upon broker requests for stockholder information, there 
a1~ approximately 22,000 actual owner: vf the Registrant'u 
COBIIIOn stock. 
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IT~.{ 8. EXEC~! riVE C'~~'FICEHS OF THE REGISTRANT 

Name ~! Offhe Held 

Jorge Carnicero 5J Chainaan of the Boa1'd* 

c. G. ~'.ulledge 55 President & Chief Executive Officar* 

u. F. Richards 54 Executive Vice Prenident* 

J. P. Schelling 50 Vice President and General Counsel 

D. R. Bannister 44 Group Vice Presf lent, Technical 
Services Grou 

G. W. W. Ewal .. J9 Group Vice Preah ..• :·., :nectr!c&l 
Engineering and ~on•! ~ting Group 

E. W. Holdgraf 50 Group Vice President, Hydrocarbon 
Group 

F. J. Del Rccco 41 Vice Pres!dent, Industrial Relations 

J. H. Tardy 44 'lice ~sident, Administration 

E. M. Constable 56 Vice President, FiMnce 

D. L. 

J. A. 

Re1cha:rdt 32 Secretary &nd Assh;"ant General Counsel 

Stuart 49 Treasurer 

Office~s of the Registrant are elected ann~lly br the 
Boa. " of 'lirectors. 

The Registrant knowH of no family relationships bet•een 
any of the above. 

*Member, Board of Dhec··.crs and D:P.cu~i\'e COIIIIlittee of 
the Board of Dirt~tor~. 

SumDary of Fo~ttions and Experience -

Mr. Carnicero has served as r.hairman of tile Boar:l since 1955. 

Mr. Gulledge has served as President since 1Q6C and was elected Chief 
Executive Officer in May 1974. 

~. Kic!U&!'ds -s elected to his present position ln May 197~, having 
verved as Senior Vtee rresident since 1972: p1'i•~r thereto he ~erved 
13 years as Vice President, Finance. 

Mr. Schelling has eerved as Vice President and General Counsel since 
1961. 

Mr. Bannister was elected to his present position in &tptember 1972, 
and for six years prior thereto was Vi~e President and n:. •tor of 
Division Operations. 
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~Ar. Ewalt has been an offi•:er of the Registrant since ::.966. In the 11\st 
six years, he baa served in two I:OOitions as an : .. Jsistant ViP.e President: 
( 1) llanager, Missile Range Spo.•~e Program (December 1967 to October 19'70) 
and (2) Director or Marketing (Oet.ober 1970 to SeptE!IIIber 1971); and in 
•.wo positions !!S a Vice Pres:lrlent in charge of (1) Facilities Management 
front September 1971 to January 19'73, and (2) the Electrical Enginearing and 
Contracting Oroup from January 19'73 to September 1973, at which time he 
was elected to his present poRition. 

Mr. Holdgraf was employed in August 1972, as Director of the Hydrocarbon 
Group and was elected to his prer;ent position in September 1972. Prior 
to joining the Registrant, he had extensive corporate level management 
~xperience directing engineering programs, process des~ and operations 
in the chellical and petrochemical fields. Most recently he was Vice 
Presiden~ and Engi~~ring Manager of Stone & Webster Engineering 
C·:>rporatiM's Process lnrl•Jstries Group, with responsibility over U.S. 
and foreign operations. 

Nr. IJel Rocco was elected Vice President to serve in td:3 present position in 
September 1974, having served as Director of Corporate Industrial Relati~ns 
since June 1974, and prior thereto served six y~ars as Manager, Industrial 
Relations of the Registrant's LanU-Air Division. 

Yr. Tardy was employed by tht> Registrant in October 1971, as Assistant to 
the Vice President, Finance; was elected Vice President and placed ln 
charge of Management Information in DP.cemher 1971; was reassigned as Vice 
President, Finance in December 1973 an~ as Vice President, Administration 
in March 1975. From 1958 to 1971, he was employed by A:..·thur Andersen & Co. 
progressing to the position of Manager-Administrative Services Staff in the 
Washington, D. c. area. 

Yr. Constable joined the Registrant as Vice President, Corporate Development 
in February 197J, ~espo11sible primarily for the Registrant's acquisition 
program and was reassigned as Vice President, Finance in March 1975. 
Prior to joining the Registrant, he served as Vice President, Corporate 
Develo:ppent with 'Fairchild Industdes, and before that as President -:.f 
~kheed Aircraft International and Aviquipo, Inc. fro. 1964 until January 
1972. 

Mr. Reichardt Wlls employed as a staff attorney in April 1970, and was elected 
to hiR preaent positions in December 1972. Prior to his emplqyment ~y the 
Rcgiat~~nt,.Nr. Reichardt, for approx~tely two years, was As~istant 
r~uns~l for the Derense Supply Agency in Washington, D. C. 

Mr. Stuart was elected to his present position in December 1971 and prior 
thereto ;rerved eight yeat·s as Assistant Treasurf>r • 

•• 
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!.~ INDIMHFICATION OF DIRECTORS AND OFFICERS 

Reference is mace to the Regls~rant's By-Laws atl~ched as Exhibit D 
hereto specifically Article 25 thereof which is incorporated herein by 
reference. 

ITEM 10. FINANCIAL STATEMENTS AND EXHIBITS 

~- See Page 22. 

ITm'> 11 THJIOUGH i5. 

lith the ex~eption or a portion of Item 12 which is presented below, 
these items are 0111 tted as · nis infonaatf.on is included in the Registrant's 
proxy statement to be filed on or before April JQ, 197~. 

ITI!J.( 12. (Information not included in Registrant's proxy statement '~ be 
filed on or b&fore April JO, 1975.) 

There are no known family relationships between any of Registrant'n 
directors or between any of its directors or executive orrt~ers. 

-21-
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I~ 10. FINANCIAL STA'mlENTS AND EXHIBITS 

(a) Index of financial st&tementv end related data: 

Repor"&s of independent pablic accountants 

Financial statements -
Cons~lidated balance sheets 3~ of December Jl, 197J, 

and December 3.1, 1974 
Stat3Dents uf consolidated earnings for the five years 

E'nded December J1, 197 4 ( Item 2, page 8) 
Stat~•ants of consolidated stockholders' e1uity for 

the five years ended December :n, 1974 
StatPments or cor~olidated c~Anges in financial 

po~ition fo~ the five years ended December Jl, 1974 

Schedules -
II - Amounts receivable from unde<-writers, promoters, 

directors, officers, employees, and principal 
hclde't's (other than affiliates) of eq~i ty 
securities of the person and ita affJliates 

V - Property and equipment 
VI - Accuw~tated depreciation and &mortization 

VII - lntL~ible assets 
XII - Reserves 
XVI - Supplt'PIIIent.lry incaae statement inform.ttion 

Separate financial statements of the Registrant tave been 
omit-ted since the Registrant is primarily an operRting COliiP8JIY 
and all subsidiaries included in the consolidated financial 
statements are wholl.y owned and the lo;~g-t2rm debt of the 
subsiaiariP.s not guaranteed by the Registl"Ult il'l !lOt material 
in relation to the tct91 c~naolidated assets. 

Schedules not filed RPd the reason for tbei~ omission are 
as follows: 

Hot req•jred- Schedules I, IJ.I, IV, V!II, X and XIX 
Hot applicable -Schedules XI, XIV, XV, XVII and XVIII 
Information required is contained in the financial 

statements or notes thereto - Schedules IX and XIII 

(b) Exhibits: (See notes on page 23) 

Exhibit A - Contract No. DAW07--69-C-OOJ2 -
Modification~ 74 through 76 
(Original contract and modificaLions 
l through 73 previousl~ filed with 
Registrant's Form 10-K} 
Department of the Army 
Purchasing and Contracting D!.rectorate 
White Sands Missile ~e 
New Mexico 

Exhibit B - Computations of Earnings Per Share 

-22-
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Exhibit C - Certificate of Incorporation as am~nded 
to date, concisting of ( 1) CCADposite 
Certificate cf lncorporat.ion as IIDiended 
and as in effect on October 17, 1968; 
(2) Certificate of Amendment adopted 
May 20, 1970; (J) ~ertificate or Amend
ment adopted February n, 17/J; 
( 4) Cert!fi-:::1te of Aclendme~&i. adopte<' 
September l), 197J; ·md ( ',) Certi!'icate 
of /unendment adopted Janullry 7, 197~. 

Exhibit D- Registrant':!: By-Law$, as amended tc 
date. 

Exhibit E - Specimens of Re(!istr•mt' s Cammon 
Stock, $.10 par value ( l) One 
Hundred Share Certifical.e, 
(2) Less-Than-One Hundred Share 
Certi!"icate and (J) 'Jn~lmited 
Share Cert.ifi ·~ate. 

Exhibit F - SP£dm·n! ..,r Regi:.:tran!." ,: Pref..;L'red 
Stock, ;-;eries A, $.10 r:t!' value -
UTt! imi t,,.,! :':l;.Jre Cert.i fi<!aLe 

F.xhibit G - 3pecimen of Registrant's Preferred 
Stock, Series B, $.10 pnr value -
Unlirnli,,-:-iJ .-~..,_:,t'e Cert.t~·~.':!~:.<· 

Exhibit H -Specimen n:' RPr;i:,~rant.'s 8-l/4S 
Convertible Do : .ut.ure 

NC~ES TO EXHIBITS: 

1) Fona 10-K for 1C)70 ar.d prior year:. included Governm~n1. 
contracts as exhil!Hs because !.he ma.iorily of the 
Regis!. rant's reveiJII(' in l,l,•>oC period:; was derived 
therefl"))l;. For t.he ;,r•.•ru·s 1971 Lhr,•ugh 1974 the 
Registrant.' a businesu hase expanded (principally 
through acquisitions} into the e011111ercial area 
bringing the ~l'<!enl of revenue fr.>,'ll Government 
c•.>lltracts down to J7S in 19'74. New con true t.u ure 
not submitted aa exhi!:ll ~:.; to t.he l<n4 10-K bf:'cause 
the Registrant's bu::lne,::~ i::: not new subst.ant.ially 
dependent. upon on"! JL· :-:· . .f !'r • .up of .:ontrach: and 
there are no contracts o>!' ''ll•:h mut.eri31ity a~< to 
call for speci~'l·~ referenct' in ltems 1, J or 9. 

2) Exhibit C - Item ( 1) !lP<i (?) arP fnr.ol'pOl'llt.ed herein 
by reference to AlnPndmt:r.. t No. 1 to the Registrant' a 
Form 10-K for 1970 filed un.Jer CllVI;.'r or F.lrm 8 and 
dated April 23, 1971. It.P'n ( J) is incorporated herein 
by reference to the Registrant's Form 10-K for 1972 
d&ted March )1, 1 9'!3. Item h) i3 incorporate!;'. 
herein by rerere~ce to the Registrant's Form !O-K 
for 197J dated March )1, 1974. 
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J) Erhibit E- Items (1) and(~) ve incorporated herein 
by reference to Amendment No. 1 to the Registrant's ··· 
Fom 10-K for 19'70 filed under cover of P'Ol'lll 8 and 
dated April 2J, 19'71. Item (J) is incorporated herein 
by reference to the Registrant's Form 10-K for 1971 
dated March JO, 19'72. 

4) Exhibit F is incorporated herein by reference to the 
Registrant's Fonn 10-K f'Jr 19'72 <bted March Jl, 19'7J. 

5 ) Exhibit G is incorporat..--.d herein by reference to the 
Registrant's Fom 10-K for 197J dated kl.rch '31, 1W4. 

SIGIIATUIIE 

Pursuant to the requirements of Section 13 or 1 -;(d) of the Securities 
Exchange Act cf 19J4, the Registrant has ch•.l.y caused this report to be signed 
on its behalf by the undersigned, thereunto duly au·t.norized. 

ilate: t.far~h 31, 1975 

DYJW.E(,'TRON CORPORATION 

By: J:;f {t\. Cr.~Jcblc;: 
• Y. Constable 

Vice President, Finance 

-?.4-
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RePORT Ot' INDEPt:NDJo:tfl' PUBLIC AGC!IUNTAN'r'S 

and acc<>N!~ly included su.~h ti"!ltS ,){' the O<'C<lll:~t il~~ "''''·'"•1:, -~~.-: :~uch ·>! hN' 

au.litillf proceuur(':J sw Wt> cumo.idt!!'ed necessary in !-""' ·!r·, .• m,:tau .. ·•••'· w •• 

which ~he inve,1tmenL 'lnd odvau••<';; ··~pt•••:1ent 7'/. in 1Q7J 'lnd t.~ iu l9'i.~ :•1' 

wer•• ~:xa:r.Lle•1 i:l,lo' ··~her ttudit.or6 whv:ie report tl,r:oreon h:tR been rurnishe,l 

Febru'iry 21., 1975. 
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COOPERS & LYBRAND 

To the Board of Directors 
Liberia Refining Company 

we have examined the balance sheet of Liberia Refining 

Company as at November 30, 1974 and the t~lated statements of in
come and accumulated losses and changes in financial position for 
the year then ended. our exa:nination was made in accordance with 
generally accepted auditing standards and accordingly included 
such other auditin~ prccedures as we considered necessary in the 
circumstances. We also made a simil3r examination of the financial 

statemants for the year end~d November 30, 1973. 

In our or..tinion, the aforementioned financial statements 

present fairly the finan~ial rosition of Liberia Refining Company 
as at November 30, 1974 and 1973 and th~ results of its operations 
and changes in its financial position for the year then end~•d, in 
c9nformity with generally accepted accounting principles applied 

on a consistent basis. 

Monrovia, Liberia 
January 6, 1975 

-?(,_ 
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DYNALECTRON CORPORATION AND :>UBSIDIARIES 

CONSOLIDATED BAI.ANCE SHEEr!"' 

DECD.IBER 31, l97J AND 19'74 

AS3ETS 

CURRENT ASSETS: 
Cash, including market~ble securi~ies of $300.600 

in 19'73 •.•••••. · • • · • • · • • • • · · • · • • • • · • • · • • • • • · • · 
Notes and current portion of long-term 

receivables •••••••.•.•••.•••.•••.•••••.•••.•.• 
Accounts receivable (Note 3) -

Due from U.S. Government ...••.•.....•..••••••• 
Trade and other ••••.•...••••.•.......•.•••..•• 
Allowances for doubtful accounts 

( Sche<lule XII} ••..••••....••••••••.•••..•... 
Contracts in process (Notes 1 and 3) ........... . 
Inventories of purchased products and supplie::;, 

at Lower of cost (first-in, firat-ou;) or 
ID8 :•!(pt •••••••••••••••••••••••••••••••••••••••• 

Prepaid expenses •••••.....•.•••.•..•...•.••••..• 
Total current assets ••...•....••••••••...•.• 

L0t~-TERM RECEIVABLES: 
Stock..ltolders and officers (Nc-.te 3 and 

Schedule II) ••••••••••••.••••••••••••.•••.•..• 
Ctn~r, due on vario•ts dates through 1984, l<!ss 
c~~ent portion incjuded abov~ ~nd allowances 
f:>r possible nonrecovery of $216,712 in 19'73 
and $151,656 in 1974 (Schedule XII) ••••••••..• 

PROPERTY AND EQUIPMENT, at cost (Note 1 and 
Schedule V): 

Lan.:i •••••••••••••••••••••••••••••••••••••.•••• 
Buildings ,,nd leasehold imr>rovements ••••...•.. 
Machine;oy and cqu!pu.ent •..•.••.••.••.••.••.... 

Accumulated de~reciation and amortization 
(Sct.edule VI) .••••.••••..••••••••.••••••••.• 
Net properLy arJ equi,ment ••••••..•••..••..• 

INVES'IUEN! H! AI~D A::>VANCE!.: 1'0 LW;;RTA REriNitro 
COMPANY ( N.>l•· ;. ) •••••••••••••••••••••••••••••••• 

PATENTS AND PROCESSES OF HYDRO~AABON RESEAR~H, 
INC. (Not~ 12) .•.•.••••••••••.•••••••••••••••••• 

INTANGIBLE ASSJ::"i'~ ( primarily cost in exceas of net 
t.ang!ble assetc .)f' businesses acquired), at cost 
less accumulate!~.: IIICrtlzat.ion of $151,301 in 
197~ and $266,n•J In 1974 (Note 1 and Schedule 
VII)............................ . ·. · · ... ·. · · · · · • 

OT"ltll ASSETS (including net def('l'red tax ehargeo 
·Jf $541,000 tn 1974 ) ........................... . 

$ 1,994,413 

1,487,739 

4,430,787 
20,156,664 

(454,049) 
4,428,768 

5,039,161 
491,324 

37,574,8(17 

235,500 

766,:h4 

676,004 
2,066,760 
),761,9::>2 
8 • 501, , 666 

(3,097,022) 
-5.'4~ 

3,440,699 

1 

2,003,222 

757,243 

$50,185,288 

:·~w accC'olftpet,.vir.g no•.es are an integral part or these balanee shePts. 

-2'1-

$ 2,470,9:>2 

2,334,21~ 

3,981,999 
28,750,(}26 

(595,902) 
5,128,079 

b,49:?.'/95 
629,~5 

49,192,409 

130,250 

1,067,617 

1,061,38) 
3,141,131 
8,408, 36!:1 

1:',610,882 

( 1,, 155,205) 
iJ,4~5.li'7'7 

1,459,41,9 

1 

),ld2,5'i'9 

2,1·7,61,9 

$67 ,645,6;!l 

---··---·~-··- - ....... ----· ... -......... ----- ..... --... - ....,-..... -... .-:: . . ....,_. .. __. ._... 
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DYNAI.ECTR~ CORPORATION AHD SUBSIDIARIES 

CONSOLIDATED HAIJXCE SHEETS 

DECDWER 31, 1973 AND 1974 

LIABILITIES AND STOCKHOLDERS' EQUITY 

CURRENT ~lABILITIES: 
Notes payable and current portion of long-term 

debt (Notes 5 and 7 ) ..•..•..•.•.••••••••.••• $ 700,854 
Accounts payable .••••••••.••••••••••••••.••••• 
Advances on contracts in process (Note 1 ) ••••• 
Accrued incane taxes, including 

deferred iOP.ome taxes of $1,840,000 
in 1973 and $2,872,000 in 1974 
(Note 10) •••••••.••••.••••••••••••••••.••••• 

Ar.crued expenses -
Sal·•ries ar.d wages ••.••....•.•••••••••.••••• 
o• .• er (Note 6) ••••.••.•.•••••.•.••.••••••••. 

Total current l:abilitiea •..••..•..••••••• 

LONG-TERM DEBT (Note 7 ): 
8-1/4% senior pranissory notes (net of 

unomortized discou.'lt of $95,892 in 1973 and 
$115,284 in 19":4 ) •....•••.••••••••.•••••.••• 

6-7/8S conve .. tible subordinated n.>tes (net of 
III18111')r·;;iz'i'd discount of $36,580 in 1973 and 
$)3,026 ir. 1974 ) ••.•••••••..••••••••••••.•.• 

Other long-term debt, less portion due witt~n 
one year ..••••••.•••..•••.••••••••.••.•••••• 

Total long-term debt ••••.••••••••••••••••• 

OTHER LIABILITIES AND DEFERRED ::P.EDITS •••••••••• 
Total Ita hili ti.es......... • •••••••••••••• 

COUMITM!NTS, o;NTING~IES AND LiTIGATION 
(Note 12) 

STOCKHOLDERS' EQUITY: 
CspitJI.l s ::.Ock -

?referred stock. par value t~n cents per 
st.are, authvrized 1,000,000 shar·~s; out
standing 2,375 sl~res (HuteG 2 and 8) .•••• 

COilllllOn s Lock, pa:o Vdl•Je Geu cent;~ per 
share, authorized 10,000,000 b~~r£s; out
standing or 1n treasury 6,600,921 shart>s 
in .l9'/J and 6,668,921 stares in 1974 
(!-!ote J) •.•.•.•.•••••••••.•.•••••••..••••• 

Paid-in surplus (Note 9) •••••••••••••••••••••• 
Retained earnings (Note 7) •••••••••••••••••••• 
Conmon stock held :!.n treasury at cost; 84,~ 

shares in 1973 and 120,372 shares in 1974 ••• 
Total stockholders' equity •••••••••••••••• 

5,807,784 
3,108,859 

2,788,063 

2,671,775 
2,558,708 

-1'1,~,04' 

5,904,108 

4,038,420 

896,204 
10,1J3l!t.,,2 

'744,243 
29.219,018 

l'J'),OOQ 

660,892 
12,667,129 

7,774,133 

025,884) 
20,966,270 

!(0,185,288 

The acc0111panyiug notes are an integral part of these balance sheetb. 

-28-

$ 6,503,646 
7,49:,180 
4,165,948 

4,245,615 

3,489,998 
3~164,230 

29,061,617 

7,884,716 

4,041,974 

1&755,137 
13,li8l,ll2'1 

2,025,847 
44,769,291 

'90,000 

666,892 
12,827,954 
9,664,229 

(1.72,735) 
22,816,346 
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IJYNALECTR(II C<ltPORATIOH AND SUBSIDIARIZS 

STATliii!:NTS OF COHSOLIDATED STOCKHOLDOlS' EQUI':"f 

FOR THE FIVE YEARS ENDED DI!CD.IBER )1, 1714 

Patd-111 
Sur~ 

Treasury 

~-
Balance, December Jl, 1969, ;UJ restated .•••...••.••.....•• 

Adjustaen\ to reoognize net inc~ of Servair Inc. 
applicable to the three...,nt.h period ended March 

$ - $483,1')39 $ 6,8l!l,OH $2,409,886 $ -

Jl, 197C .•.•.•••.•..••.•..•..••.••••.•..........•..•.. 

Balance, Dee-'»er Jl, lo/.fl, as lldjusted ....•...•..•...•..• 
Ad.JustMDta applicable to pool:fng-ot-tnteret~ts .•..•..••• 
~Stock issued ln oonnection with the exercise 

or stock options •••••••.•.••••••••.••••••• •• • • • • • • • · • • 
ca.on S\ock l88UP.d in connection with businesses 

acquired aa put"Cbasee ••••••••••••••••••••••••••••••••• 
eor..on Stock isstWd in J)QileJlt or acquist~ion expenses •• 
Net eRnrl.ngs .•••••.•••••••.••••••••••..••.•••••••••••••• 

Belance Dee•ber .31. 1970, as rest.at.ed ..... • ............. . 
ec-:m Stock issued b -»nneeti-m wHh tt-.e exercise 

of stt>cll: optiOD6 ..................................... . 
ec-on Stock issued under e.pl~nt agre-nt .••.••.•.. 
ec-nt El"<<ek is3Uell in ~nt of aequisitlon ezpenses •• 
Sale ... r Cc:~Nw-m St.ock •••••••••••••••••••••••••••••••••••• 
Pur<'l>aae ot' ~n Stock for treaatll'7 ••.••.• , ••••••••••• 
Net earnings •••••••••••••••••••••••••••••••••••••••.•.•. 

Bal.anoe, Deceaiber ;Jl, 1971 .................... - • • • .. • • • .. • 
ec-:m Stock. issued in connectioo wtth businesse2 

SC(f,Uired 88 pqrcbeses, , • , , • •. • • • • • • • • • • • • • • • • • · • • • • • • • 
ec:-m Sto<::k. issued in oonoocti -:m with 2S stock 

rlividend (at quoted .crll:et ) .••..••.•••••••••.••••••••• 
eca.on Stoct issued un4el' emplo;y.ent agreeMnt •••••••••• 
eo.ton Stock isS\led in ~t of acquisitlm• upenses .• 
Met e8J'I'IlJ:C8 ................................... • •. • • • •• • 

Bs!enee, December )1, 1972 •••••..•••••...•••.••.••••.•. · •. 
Preferred St.oct issued in connection with businesaes 

acquired aa purclulaes ........................ • .... • .. • 
C~n S\ock is111.r.old as addH:!onal C!OO.,ideratlon in 

•'"l!ln8Ct.ion with earn-out provisions of subsidiaries 
ilcquind •••••••••••••••••••••••••••••.•••••••.•••••.• 

eo-on St')Ot is~1 u.lller eployee incen\lve &rr&ICelftW•f. 

bl:rSf:'i on earntnrs .•••••••••••••••••• •• • • • • • • • • • • • • • • • • 
"'oO" -m ·teet issuerl under emplo~t oue-ent ......... . 
Purchase uf ec-=-n ~toc.k for t.reasuey ••••• , ••••.•••••••• 
Re: earnings ............................... • .. • · • • · · · .. · 

Bal.an¢EI', Deo.-ber 31, !9'13 ...... ............ • • • • • • • .. • • .. 
C~n Stock baud u additional consideration 1n 

·6onneotton witb earn-out proY1aiOil8 of an a(.qu!rad 
eubsidiary •••••••••••••••••••••••••••••••••••••••••••• 

ca.on Stoot iuued under •plo;, .. -e incentive arranee-
Mnt baaed on earni.Jlee ..•• , ••• , •••••.••.••••.•...•• • •• 

ec..o1o '3toot iasued 1n I*)'M'Dt oi acq_ulsitlo·• UpenSes •• 
c~ Stock r..~t.u.:tted UDde-: HJ'Tant)- provisi.JDa of 

acquialtion -.Jr·"'JJIenta ••.•...... · · · · · · • • · • .. · • ·· •• • ••• 
Purcba•e or c~ Stock for \reaSU17 ••••••••••••••••••• 
Cash Diwidends (Note 9) ................................ . 
Net earntnea. • • • • . • • . • ••• • · • · • • • • • • • · • • • · • • · · • • • • • • • · · • 

O..lanoe, Decellbar Jl, 19'14 .......................... ·• • • · · 

190,000 

6,550 

'14,422 
299 

564,3L: 

165 
237 
60 

5,116 

569,892 

44,230 

11,377 
241 
62 

625,802 

JJ,406 

1,442 
242 

- (37,601) 

6,8Ul,6Jl 2,:172.285 
(8,354) 

2f17,151 

2,196,'192 
(53,320) 

~!Lm 

9,160,900 4,06),112 

10,174 
7,')1 
4,915 

270,001 

9.45),221 '· 789,85) 

1, ?82,247 

7?4,JJi, (787,275) 
6,618 
•• 9611 

'144.286 

12,021,981! 5,746.~ 

615,981 

25,590 
3,570 

2,0Z7,269 

(56.17H} 

;_56,170) 

(50,170) 

{269.714) 

190,000 660,892 12,667,129 7o'i'74,l)J (3.25.884) 

4,100 137,3"' 

900 6,97> 
1,000 16,500 

(332,720) 
2,222,816 

(26,606) 
(120,2451 

$190,000 fl,66,892 $12,827,954 $9,664,229 !(412,735) 

'!be accc.panylnc no-tea are an integral par\ or these stateMRta. 

0-·--.--S--C--LO-S··--U.· R·-E·-@.,," •• HVE, ..... Li •• cu.:," ... ™'•"•n: .. ••r .. , .. 
DUE. TO POOR 1!-.GTOORAPNK; QUUITY Of THII DOCUMENT. 
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DYNALECTRON CORPORATION AND SUBSID1ARIES 

SiA11NINTS OF CONSOLIDATJ:) CHIJfQES IN FINANCIAL POSITION 

SOURCI OF WORKIIIl CAPITAL: 
Met. earoi~~gs •••••••••••.••••••••••••••••••• • •• •••••• •••• •· • • • 
Iteaa not requiring (providing) wort:l.rw; eapi tal • 

Deprecia'\lon and -.:n-U -.tlon of propertJ and equipiE!nt •••• 
Defel"Md inecaa taxes (I\On"'..urrent portion), net ••••.••••••• 
Deferred COIIpene&tion ................................... - •• 
other ••••••••••••••••••••••••••••••••.••••••••••••••••••••• 

Worldq:: capital provided trc. operations •••••.••.••.•••• 
Issuance of S...l/d senior prollissory notes (Note 7} ......... . 
Issusnce ot le~C·Wl'll notee for acquisitions (Notes 4! and 7}. 
~ or -~ UDI.er earn....aut IU"I"aQI:eaetlts ••••• •o ••• 0 •• 0 •• 

lsSt&anCe of s\ock for acquisitions •.•••• o •• o• •••••••••••••••• 

Proceeds rrcm stock optlc;:na uerclaed •.•.......• , ••..••...... 
Proceeds fro. sale of ec-on Stock, net ••••••...••••••••.•••. 
Disposals of property and equl~t •. ••o ••••••••••••••••••••• 

Total Sources .......................................... . 

APPLICATION OF unND C.'.PITAL: 
Repurcbue of 6-7/8S convertible eubordinate4 raotes (Not.e 7) 
Invest.Mnt in property and equip~ent ........................ . 
lncR&Se in tnves\lllent in and. DObCurrent advances to Liberia 

ReflnltV Ca.parv' (Not. 4 )o • , •••••••••• o .••• o •• o ••••••••• o •• 
:ncreaae (decreaee) in 1oqr-t.&N receivables ••••••••••••••••• 
Noncurrent aaaeta and l!abillt.les of cc.panies purehased on 

dat.es of acquisition • 
Proper\7 and equi~ ................................. .. 
i.oq!:-tena obligations .................................. .. 
Otber .................................................. . 

Other chaDiee in l.OIIg-tal'll debt and. otber Uabilltles and 
deferred credits ......................... · .... , .......... .. 

Increaee tn coa-t. ln uoe .. ot oet tanelble usete of 
bv.sinea ... acquired ....................................... . 

Furo.'.a.ae or treeSUJ'J' stook ••••••••..• , , •••• , •••• , , ••••••••••• 
Purchaae of tav.etamt property, •••• , •••••••••••••••••••••... 
C&ab divideode ............................................. .. 
Other ...................................................... .. 

Total A.pplicationso ............................... o .... . 

INCREASE IN IIJRIING CAPITAL., • • • • • • • • • • • • • • • • • • • . •••••••••••• 
Work!~ e&llital, begionlqt of ;rear....... .. .......... . 

IORKDIG CAFIT.\1., :1MD OF YEAR •••••• , • • • • • • • • • • • . • •••••••••••••• 

CIWICIS Ill IORKINO t..!LPITA.L: 
!n••rea• ( d&crevll!) in CUl'l'ellt .saets -

cash IU'.d -1'ketllble securities .••••••• , • • • • • • • • • • • • ••••••• 
Ne-Ws and current portioo o! lC~DB~t...._ recei"lables ........ . 
Aecounte reoeivab1e ....................................... . 
Contncte ia t-·roceas ..................................... .. 
Inventories •••••••• , •••..••••••••••••••••.••••••••.•••••••• 

Increase ~~-;~~i' ii~bii1ii~;·: ................ . 
HoWe pqable aad CUJ'l'eDt portlcm or torc-.w ... debt •••••••• 
Aec!ounta p818.b1e •••••••••••••• _ ••• o •••••••••••••••••••••••• 

A4Yancea on rontrt.ct.a in proc•~•·. o •••••••••••••••••••••••• 

Accrued lllCOIIIe tax ........................................ . 
Accned 8XlltJ1; ............................................. . 

Total .................................................. . 

IIICRIASI IN WORltm CAPITAL. o •••••••• , • , ••••••••• , •• , o ••••••••• 

$ 1,691,427 

600,060 
100,~ 

2,271,214 
213,701 

•. J;:M~ 

61.7,2~ 

)),696 
575,440 

604,747 
(164,200) 

408,001 

521,476 

~) 
~ 

2,418,816 

• H?H~~ ~ 

223,460 ,,,92, 
95,)(\1 

1,224,'.'36 

~) 

• 2,418,816 

$ 1, 726,141 

659.894 
100,000 

2,#.:~ 

10,))9 
275,117 

j.m:~;; 

926,754 

31.4,6~ 
049,802) 

5,724 

40,100 

972,170 

71,05) 
56,170 

~ ~ 
661,696 

::~:t~ 

1.~3,722 
9,8,;,568 

(64,353) 
(101,455) 

~ ~ 
• 661,696 

$ 744,286 

786,714 
(21,000) 

.Jll:-:tt 

1,S2?,fYl7 

1,024,712 

149,633 
(430,252) 

50'7,238 
(l>0,7S4) 

)7,845 

300,659 

580,192 

~) 
~ 

1,579,087 

.u·2tNr. = 

(1,258,049) 
(7,687,'709) 

l90o62C 
983.78) 

::ri.;J!J~) ) 
$ 1,5?9,087 

' 2,027,269 

990,921 
251,000 
1)6,816 
92,794 
~ 

5,904,108 
"174,0'"'5 
676,1,19 
190,000 

11·1~·r2 ..:== 

1,925,000 
2,317,)79 

316,273 
(28,295) 

tl5l,852 
(218,3,.) 

93,260 

:;80,)48 

915,542 
269,714 

t(lli·~) 
~ 

5,)2<', .. ')1) 

• l~·;u ~ == 

(119,668} 
1,859,137 
1,944,5011 

399,8lJ 

4.wa;; 
I 5,320.550 

$ 2,222,816 

1,406,172 
(8'11,000) 

1, 711,442 

~N69 4, • 
1,9'70,119 
1,092,271 

166,825 

3,718,)74 

18,750 
196,00) 

1,2)),603 
(191,749) 

74,790 

543,752 

1,250,419 
120,245 
623,016 
3:;2,720 

.~&H~ ----"== 
192,028 

JB•il&•" . =-

5,802,792 
1,684,)96 
1,00'1,089 
1,457,552 

'i~N~ --= 
• 192,028 

0---.s·---c---LO---s_u_R ____ e __ ®·-•• , ... AaoYIPACIII.LI .. CU~'".'"··~~~;~ ••.. , .• 
DUE TO POOR PMOTOGIIAPMIC QUALITY Of- THII DOCUMENT DISCLOSURE® IF TMI Aeoft PAGIII LEISCLEAII THAN THta aTATEMENT,IT ta 

, DUI TO POOit PHOTOfiiiAPIIIC QUAUT"f' Of THII DOCU-NT. 
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DYNALECTRON CORPORATION AND Sltl3SlfiiARIES 

NOTES TO CONSOLIDATED FINANCIAL SfAT»4ENTS 

( 1) SUJ.IWlY OF ACCOUNTING POLICIES 

Principles of Cor.s~lldatjon - The accompanying consolidated f!nancia1 
statements ino}~UGe the accounts of the Compan.v and its subsidial'll!s, all of 
whi.:h are wholly owned. All signlfica!lt int.er~ompany accounts and transactions 
have been eliminated. 

Translation of Foreign Currencies - Foreign currency accounts have 
been translated to United &tates dollars as follows: assets (other th~ net 
fixed assets) and liabilities at the ratef' of et.chal.ge at the respective year 
ends; net fixed assets at th~ rate3 ~r exchange prevailing at the time of their 
acquisition; and income and ex,enses at the rates prevailing fran !'!')nth to 
month durinff the year, except for provisinn r~r depreciation. Translation g~ins 
and losses are recognized in the year of occurrencP., cr.~evt that any net gain 
on noncurrent. !ll!lturities of long-tenn liahillt:!.e.:; is d· ··:!rred. The Company 
recorded net tranolation 5ains (lcss..s) or $10,342, $7o,9J2, ($1,364), ($64,556) 
and ($60,036) in 19'70 t!lro.Jgil 19'74, respectively. 

Property and Equ~.paent - The Company generally computes depreciation 
and amort!~ation on a straigh+.-line basis over the estimate(.! service life for 
property and equipnent. Fst.lJBates currently used, by type of property, 11.re: 

Type cf Pr.:>per.!l, 

Buildings 
~chinery and equipment 
Leasehold ~prcvements 

15··33 years 
?-15 years 
Term of lease 

Cost of property and equipment sol<i or retir~d and !.he I·.tlated reserves for 
depreciation are removed from the accounts in the year of disposal, and any 
g&.ins or :&.oases 3l'e reflected in t.he stateme:1t or P.ons.llidatea ellrntngs. 
Expen.iitures for maintenance and repairs are c~arged t.o expense !lS incul·red, 
and additions and betterments are ~apitalized. 

Cost in Excess of Net Tangible Assets of Businesses Acquired - The 
Company g~nerally amortizes the cost in excess of ret tangible assets of 
busine!Jses acquired on a stre'ght-Hne basis over a 40-year period. Amortizati~!l 
of $6,188, $13,190, $44,435, $69,133 •md $112,645 WS.ll rt>cordcl in 1'170 Lnrough 
1974, respectively. 

Accounting for Joint Ventures - The Company genarally uses the equity 
method of accounting wi~h ~espcct to its joint vea~ure act~vities with other 
C;~nies. 

Co':ltrac 1• ,6,(·c•JU!\ting - Con!.ra~ts in process are st.ated at actual cost 
pluu accrued profits .:>rat net estimated realizable value (whichever 1s lnwer) 
reduced by bli.lit¥ts for procress payments. ThP C!apa:.y reco:rds income froas 
maJor construction and engineering contracts, which .a7 ext~nd .:>ver several 
years, usirv:; a labor-based percentage-ot'-coapletion 11ethod. 

ProcP.eds from c~ain~ against custamtrs, as well ~s adjustments a~ising 
out of constru~tion and engineering contracts, are recorded at the time 
collectibilit~ becomes re~sonably assured. 

-31-
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Income taxes - The Company and lts domestic subsidiaries file a 
consolid~sted Federal inc0111e tax return. Deferred income tues !!rise f:o.:llll 
timir~ di!ferencco between the book and tax recognition of certain income 
and expense i tellls. The Company uses the !'lc.w- through l'.lethod of accounting for 
investment credits. Accordingly, the provision for income taxe9 in the a~companyi1~ 
Sto.tcments of Conco1.idated Earnings !l'ls been reduced by approximately $22,500 and 
$83,300 in 197) and 1974, respectively. Prior to 1973 the amounts of investment 
crP.dits had not been signific9Dt. 

( 2) ACQIITSITIONB 

In July lTt4, the C-ompany purchased all of the out.a~.anding stock of 
Fuller-Austi.n Insulation Company, inclwiir.g i tG wholly-owned subsidiary Fu!ler-
4ustin of Car~da Ltd., and BOl~r Insulators, Inc. (Fuller Comranies), indus
trial insulation contractir~ firms, for $1,524,099 of 8-1/4% Convertible 
Deben,ures, $711.246 in cash and a note for $304,820 representing retention by 
t.he Company until Jame JO, 1976, to secure against undisclosed liabilities and 
oreacl~ c:.r cert.ain rt<pr .. s<:nta•ions and ;warranties, including a guaranteed average 
earnings lev~l. The Convertible 'Jehf!uture.3 are eonvertible into c0111110n stock of 
the CoJIIPQJlY. at a co11versiop price of $8.00 per sb<~.re. 

Concu~eiat with the acquisition, the Company entered into ~loyment 
agreements with certain of the fonaer stockholders of the Fuller Companies and 
est .. bllst.ad for tl1em an incentl<c bonus plan under which up to $2,700,000 may 
be peid to the participat.ts (or wi.ich $1,452,000 has been accrued), depending 
oh th~ 'Ulllnal averagt combined net income of the Fuller Comp8T!ies for the 
~.!riod ·lebl"lu•ry 1, 1974 tc !le•!emtoer :n, 1977, and as consideration for covenants 
not to canpete for a stipule.10cd period or tim~. Tl>e Company may, at its option, 
pay :b .,.bolA or in part &ay amounts due under the plan in its cv1111110n stock, based 
on the 20-day a~erage ruax~et ,rice immerltately preceding the distribution d&tA. 

i:le rull .. :- Coarpan5.es foU.ow~ !!le completed contract method of accounting 
prior l.o the:Jr acquisition by the Company. At the tilue or acqui:·hbn, -:-.heir 
acco~ts were aCj~sted to a per~entage-of-caapletion baciR of accounting aru! 
havP been incla;!.~J :J!l the ac~oopsnying financial statements since the date of 
ACquisition after givinc ~;ffec.t t"- ~ ..... t:; ~h'\J'l!le in accounting method. Reveu,_;e:: ~md 
~t. ea~'nlngs fnr the six mor.t.hs •'nded IK~e;;;;:,u .>"'.. 197'., included in the a<!'' 'lll(nnyiug 
Statemcn+ ,.,f Consolitiat<;od Ec.rni:JC'l wPre $ll,.Z.Jl,()CI') , •... $2 ... '00, rt.-,·--ect.ive:!.y • 
. : : .~rmation necPR::;:::~ t... ad,lu ·t results of operati.u•.: of the Fuller COIIIpani.~.: 
prior tv t~.ll auqu.;.R.hiun d-.· •. _, "i pert:".,.fltag.--of-completion basis is not. a·.ailabJe, 
an:l accordir.gly, the Company's operati~ 1·\:.-.• ~ts f<.·!' 1'=!71 'IM 1974 have not been 
ad.just·.d :m :l pro fonaa bade ~o reflect the acquisitioh as -~ltough !• h'ld occurred 
at ~:-~ t>egirming ,)f l<r7J. R:!!V6nues from continuing operations, net earnings 
from ~ont,inuing v;>erntio, • .;, net ,· ..... ~nas P'\d earnings pnr stu;re, adjusted on an 
ur.auJi'.~1 pro forma basis to lncl•· !e dn• .. · ..;a• co;;;; ~-f .. ., ,..,urchased t~ring 19'"1) 
:1~ though t.he COIDI"JOlniee had oeen R~ql. irerl at the bE:.;.uato" •. C'f 1973 are e.s 
fo~ _,,..n: 

Revenues fri.AII co:ltin•til11. 

Net ~'lmings 

Ea• ning3 per oc..Oll share 3IIIt · Jllllll(.•t: .- ~·· h ·.lent share: 
Net earni~s :"l'CIII C<-•lt~ ·rujro· •per·, ·to: ., 
Los.; fr;)ift di·~conti:aued ·'.:;;-. : ·. ,Nt, J :. ~l'i<'t'' opu t1 >r: J 

Net earnings 

-J2-

1':'"13 
( In Tfi,_;;;sands ) 

$113,8% 

~- 2,275 

$ 2,169 

$ 0.)4 
( 0.02) 

I o.j;z 

~-----------·~.- ----- ·-- .. -~---- ------. -- ... ____.... ~ --·-~ ···- .. 
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In January 197,, th!.: ConQanY purchased all of the outstanding stock 
of AFB Ccnt:ract.ors {AFB), an engineering and r.onstruction fina specializing in 
chemical, petroleum, food processing and water treatment activities. Concurrent 
wit.h the clo~!ng, )1,250 sh!lres of Series "B~ ccnvertible prefened stock were 
is~uell int.;-, esc-.oow representing t.he maximum contingent consideration to be paid 
for A.~B. These shares will be held in ~scrow for a period of ~hree years and 
nine months ;"ror.t the dat.e of closing to 3ecure the Company agflinst undisclosed 
liabilit.lcs an6 breach of certain represent&tions and WSlTanties, inclu~ing 
~i~tenance of ~ specified average annual earning~ level for the three yearG 
endl&;g D:?cemb~r 31, 1976. 

The ComJ:.SnY has e..stablished an incentive stock bonus plan !'or key 
employees of AFB wner~~y up to )L,250 additional shares of Series "B" cor.vertible 
preferred stock could be ~saued to ~len ~ticipants depending on t~ level of 
ear'llngs in t!XC~ss of a ::;tipula~<1 IUIIOunt over the thrw-year period ending 
Oe~ember 11, 1979. 

1'hc sba:oes or tht:: Compr.ny's preferre<i stoc11. which 11111.y ultimately be 
rele~ased f~ escrow as consid~r~t.ion for the ou~standing rtoc~ of AFB will be 
accounted fol." at th~ '.iqu1~t.:l.on preferen~e value of $80 per snere 1at such time 
gs the cchting~nc!es reg~~ding ~~ir release are determins~le beyond ~easoo~ble 
dOI .. bi"., 

'l"lo\> preferred stoelt which 1l!8.Y be r"<Juired tc be issued pursnant t.o the 
tncf>i\~ive s~.ock bo'lUS plan will ~lso be aecotmt .. :l for at $AO per 3hare flt t.he 
time it bec'"lllles issuat.ie to I>lan part~P.ipantll. The accounts or AFB &re not 
included in Lhe accOIIIpBnYi:'lP. finar.cial s:'ltemel;t.s. 

( J) P.KCEtVABLES AND CONThA';TS IN PPOC~ 

Accoun~s rtceivable includ~R contrac~ua1 rete~tions of $J,738,C'JO 
in 1.9'/J and $6,297,~ in lg-/4. ApproXlD''itely $1,192,000 and $qt,O,OOti o(' tl.:~ 
rtt.e~tlops du, qt lleeember 31, 1973 and 19?4, respectively, Wt!re expect.ed to 
be coll'!!f•Wd after one year. 

I~o<:luded in cora~rqcts in p:·~cePs at De~embe1 31., 1974, are IIR•:>um • .; 
a['..gregating apj !'OXiJII('tel;; $l,'J21},00C !'elating t.0 the i'oilo,·ing: 

-cverhead and othtr indirect cost!'! illl..an·ed in exP.ess of 
81J10U .. ts billal:le unOt!' p.-ovis:-.nal rat.3s Olo Goverlllltent 
conlracbs, which amounta c~1ot ~- billed unt1l audits 
by Qovernmeni. ngenclec have ~'!~n com1- ~etet!; 

-'lccrued nwtll·1 fee.; on Government. co!tt!'ll.cts r ·corded at 
e.;~' ·na ted amou1o tr.; 

·-accrued roy!'llties whh:h cannot t·" billea t'"ltll condi
Uo.>o •. r>'"tncipu~ly r·~.:eage of" time, havt> bP··n mot, 
and 

-an ·!Bio:ml. relat.~DR ._.., 'i .• .,•.ract which is curr~r.~-ly 
um! -.r ~ •• !>i r" tl- •· ( 'e "!rote 1. ~). 

b..< •••• .J on ' 
o~ lhe a', •.. 

mal.io11 •uJ••···ntl:l tv·tllllb: ... it ;·.,.ars tbat appr.Jxilllately 16S 
,.,. ·~ alll<".nt IL"lY :. • h~ col~p·:;ed •uthl: nne year. 

__ ,J-
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Included in !eng-term receivables at December 31, 1974, are two notes 
due frOM former owners of acquired subsidiaries. One of these notes is f~r 
$210,500 ( $105,250 included in the current portion of lcnj:;-tcl'CI re;:civab:c.;) 
and is due in equal amounts in July 1975 and January 1977 with interest at 
9". This loan is collateralized by 98,b80 shal'es of the Company's cCillllon 
stock, which were issued to the former owner in connection with '.he acquisitJou 
of tt.e subsitiiary. The other note is for $?5,000 and is due I•: N.•vember 1979 
wita interest at 8". 

( 4 ) LIBERIA R~"FI:! ING C<JiPANY 

Li~ria Refining Company (LRC) hos an exclusive right, granted by t.he 
Liberian Government, to operate an oil refinery located in Liberia. At the 
end of 1993, the own~rship of the refinery reve~ts Lo the Liberian Government. 
At Dece:ober )1, 1974, the Company had unrestricted ownership of 18S of IRC 
stock and, in aJdition thereto. 12% is in escrow for distribution to Liberian 
nationals and a nonprc!"i t Liberian .-rganization. The Company has a contr:!.ctual 
interest (cal.'ried aL zero hook valt<e) to share in the proceeds from the esr:row. 

At December :n, 1974, the- Con:pany's invest.l!lo':nt. in and advances to 
(accounted for on a cost basis) plus guarantees in support. t:.f LRC was $4,886,863. 
Appr'-'.dmately ~1,120,000 is in the form of guarantees of credit fM I.RC and the 
balance of $3,766,863 ($307,414 payable in 1975) includes the unamortl?.ed 'li!IOUnt 
of the Company's investment, a 10-l/4S demand note for $269,419 and a 7.8li 
note for $2,535,299 due ;n semi-annual installments compenclng April 1, 1975. 
The 7.81" ncte, which is secured by a first mortgage on the reflnery, resulted 
from a refl.n·mcing in 1974 C>f cn:lh loans as well ns notes accepted for amounts 
due for interest and for a portion of services performed as prtm~ contractor 
un•i.·;· the l"efinery construction contract. 

The concession under Wlliuh !-RC opcrat.<>s gives the Governncnt cf 
J.iberin jurisdiction over refinery prices ar.<i .::C!'IIIits the Government to main
tain a pricing struc~ure 'ithich will generate profitable operations for the 
refinery. Since a pro.1•lei. price adjustment procedure was establi1•hed early In 
1974, which provi~es for prospective qu~rterly price adjustments, operntlons ' 
have been prof) table and the cumulative loss<': turve beer: rPJ••c€d. 

( 5) NOT.F.S PAYABLE AND LINES OF CREDIT 

Under open lines of credit with various bnnks, the Compnny nmy burr•'W 
up to a maximum of $10,750,000 :.t the banks' prime lnterest. , .. ,ten. The appr->x
imate average amount. outstar,ding dul'lng 1973 and 19'/4, under lhc Co.:.rop:my':l 
open lines ::f credit, was $2,000,000 nnd $2,235,000, respectlvtoly. The monLhly 
weighted avt>rage rate of interest paid was EI.7S in 1973 and Hl.9S in 1974. 
The IIIBXimum borrowlngH outstanding at any 110nlh end durlng 1974 wH:5 $'.i,60G,GOO. 
At Dece~~~bel' 31, 1974, the Caopan..v !lad borrowings outstanding under the~!! opt>u 
lines of <.lredit of $4.075,000 st & weighted sverage interest rate of' l0.4S. 
The Compsny had other short.-ter111 t.orrowlr~gs outstanding from bonk:l of $11~.4.,5 
at December Jl, 1974. 

-J4-
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( 6) ACCRUE!> EXPENSES - QTHEI{ 

The followil~g items are included in other accrued expenses in the 
accompany!~ consolidated balance shet:t:;: 

197J !Y!i 
Payroll and miscellaneous t>~.xes $ 822,496 $1,060,678 

Insurance 506,482 ~6,023 

Employee pension plans 376,328 20),083 

Interest 138,654 300,0411 

Other 714,748 1,004,398 

$2,}58,7Cia $3,164,2.) 

(7) LONG-TERM DE!·-r 

On Decelllber 26, 19'/3, the Company entered into a Loan Agreement 
pursuant to which a $6,000,000 8-l/4S senior promissory note was issued at a 
discount to yield 8-l/2S. and on May 15, 1974, tho! Company exercised its option 
under tbe Loan Agreement to issue an additional $2,000,000 note under tbe saw~ 
conditions. The Agreement provides for payments in srmual instalLnents during 
the period 1971 through 1908. The Company may, subject t•) cer~ain restrictions, 
prepay the notes at prices decreasing from 106.175% of principal in 1975 tP. 
lOOS in 1987. 

The Company, in 'lay 1973, repurchased Pnd retir-ed $1.925,000 of the 
original placement of $6,000,000 of its 6-'1/SS .:onvertible subordinatee notes 
at a discount from face value cf 40%, which resulted in a gain after incom~ taxes 
and expenses associ11ted therewith of a?J>roximately $340,000 (five c~nts per 
share). The rePISining notes, 8110W1t.ing to $4,075,000, are -payable $40'1,500 
annually canmencing in 1979 and the Company may, subject to certain restrictions. 
prepay the nol,es at. prit'es decreasing from !04. 7SS of prir.cipnl in 1975 to lOOS 
!11 1988. The notes are convertible into COIIIIII(In stcck a~. 4;]4.37 per shar~ (subject 
~ adJastment under antldilution provisions). 

ThP. loan agreE'IIIent.s coveri,-.g t.be senior and subordinated .ot.es contain, 
111110ng other things, provisions rega~.:ling 1118intenance or workiug ;Japi t.l\1 and 
limi tut.ions as t.o certain ir.vestment.s, paym~nt;1 of cash dividend:t and incl'oases 
In funded dt>"tlt., all as defined, and require that there bo! no short.-tenn bank 
borr<.>wings l"or a period of 4'i <..'Oru;ecutive days .>nee every 15 months. Wvrking 
•:aJ1it.al (apprnxlma:.ely $17,tJOO,OOO at December 31, 1974) u:-.der the mo:1L restrictive 
pr..~vision IIIU81. be malnt.'lin<!d at. not le:1s than -iilO,OoO.OOO. 'l'he 81110unt. of 
retnined earnings un:-P.strict.ed as to cash div i...tl·ndu was $')08, 5''3 at December 
11, 1974. TI.e Compar.y \!annot ia:me additional !'unded debt or rcdcQI!Illble ~referred 
nt.o ~k :mtil the required 200% cover'>I'C vf funded debt (as defint'fl) with net 
t.arlt{ible a:;,;ets (a:• defined) hlw been restored. 

At. i>'•e•'lllber 31. 1973 and 19'14, ot~r lolll: -tenn debt, •:xtlluslve of 
the 1!ar1•er.t por~i.;,n, c<>r~;L~tf!d c-r the following: 

-35-
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Motea payable issued in connection wl tb aequisi t.ions 
payabl~ in semi-annual principal ins~llments: 
InstalL~nt6 of $185,4J8 with final 

installment due July 5, 1975, 
interes~ at 6-1/2% 

Installments of $50,400 with final 
installment due July 5, lo/7P. 
int~rest at 8-l/4% 

Installments ol' $20J,.21J with fbal 
installment or $177,812 d~e July 1, 
1977, interest at 8-1/4% 

Payable in June 1978, contingent Upt..u ,.;a tisfact ion 
of warranties including a { uaranteed average 
earnings level, intere~t ~~ ~-1/4% 

Real estate mortgage lO'ins, jue in mon·.hly 
installments includi~ iut.erest at rates from 
6S to 8-1/2%, through DeceiP.ber 1988 

Capitalized equipment lease, due in monthly 
installments through June 1977, interest at 5S 

Note payable to a former stockholder of a 
purchao:~ed subsidiary it•~urred prior to its 
acquisition by the Company, peyaole in 
quarterly instal~ents of $6,250 plus 
interesi.. at 7f, ~hrough Mar·~h :n, lo/.'6 

Other, interest at 7J 

$370,875 

403,200 

787,451 

)04,820 

78,979 237,544 

110,422 

12. 501) 

5.6'10 

$). 7'J'),lJ7 

'l'he aggregate maturities ;>f the long-l.erm deb!. ror thE' ; •. · .. ,rn :lUb.:;•,jUo;>lll. 
to December Jl, 1974, are r.s follows: 

l.":e During the Yt•ur 
F.nding December Jl, 

1975 
19''(, 
]<., ., 

!)78 
197q 

sfter !9'n 

Other Long
Tenn Debt 

$l,J5L,962 
6'~.;,196 

5.!,0 720 
.:.40,091 

2.3,8'15 
110,?";5 

-J6-

8-1/4% Senior at~l 
6-7/8% (\mvertlble NoteB 

400,001' 
400,000 
'd(fl' 50ll 

1•'· 467. o;o·• 

:F l,3'•(:,9i·;· 
6 !,~. 196 
91,(,, 7.':1 
840, 'l'll 
811' 37:· 

l•l, 577.755 

D'ISCLOOURE® IFTHIA80VIPAGIIIliAClaAAf~:.. ....... ITAfllllll·,~ ~ .. 
Q DUE TO POOR PM010GitAP• 'IC: QUALitY Of Tte!S DOCUMIIIfT. 
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( 8) PREFE!~RED S'i'OCK 

Series "A" ( 1, 6;:5 shares) and "8" ( 7~ shares) preferred stock have a 
par valu~ of $.10 pe1• share and a liquidation preference V&1 •:e of $80 per share. 
In addition, the ahares are conve1·tible into the CtDpany's cOI!liiiOn stock at a 
rate of ten shares of <·OIIIIOn for ('!l~b ~:~hare of preferred and participate in cash 
di•ridends wi t.h connon ~Jhares al. a r:• te of ten to one. The Company can require 
conv~rsion of the prefert"ed s'WCk to ccmnon stock after two yearf' fr011 date of 
issuance if the market price of its cogmon stock is ~10 or more for a period 
of thirty days. Series "Ar ( i:;~Jited April 6, 1973) is nonvoting rmd is redeemable 
ir. cash at the option of the h<·iiier after !.href' years at the 1iquidati<.m preference 
value p:t01s 5% per annum from the date ot' issuance less any cash dividends receive<! 
Series "8" shares ( issilt>d 0P.pternt*.J' 2J., 1 <)'.' 3) have one vote per share and are 
tllso redeemable in ca~h ~t the option r.t the hold~r during a period cf 210 days 
commencing with the begJnning of the sixtieth month from date of issuance at the 
liql.lid"ltiOh prl".:fereuce vslae plu~ 6S t:.ar armum fran the date of issuan.:e, le!!S 
any cosh dividtmds J'eceived. 

The Board of ~~rectors of the Compary is aut~~rizeo to provide ~r the 
issuance of series of preferred stock, f:>r th•' nUIJiber of shares in the aeries, 
dividend rights, Uquidat.ion rights, voting T!ghts, d:ll'.ing tund requh··:llllents 
and conversion or redemption rights. 

( 9 ) C<IU)N STOCK 

At. Oecemb~r 3L, 19'/1,, cor.;uo!i swcil: was reserved as follo\.-s: 

Conversion of 6-7/S'/. subordi.1ated notes at $14.37 
pE>r share 

Gonversicn of S-1/1,~ ·::onve1•·\..ible deLentur-ee 
Conversion o1· 8, 525 shares of convertible preferred 

stock 
Employee ~;t.oct.. 011t.ions 
lncenti VE' c01npt~ns:1tion plsno tmd eupl,•yment 

~!Qnt.•·ucts, wt,ich are contingent on future 
e"lrnlnge of' a<"quired ,!.)IQ])Bnies 

Md, t.i(Jnal connidera tlo!l, contingent on future 
earnings, for companlcu acquired (including 
167,018 shares which have been issued and are 
ll.::-lng held in enCl'OW but :.rc n-~t reflected 
as outstanding a:~harca in the Consol id:1ted 
Baln:tce Shet~t.:: 1 

~. 

283,577 
190,512 

85,250 
427,554 

2)6,500 

L91,,410 
r.n:'l.~ 

t!nde1• the G011pany's st.O< k option plans, qualified options .o purchaoe 
the Company's common stock may be granted to officers and key ~ploy~es at an 
aJilOitllt not less than nu.rkf:t value en date or g"Ant. The options under these 
plans are gene!'ally exercisable t.wo years aftP.r grant and expire five years 
after grant.. Optionu uercisoblc at Decclllber Jl, l'l74, expire as follows: 
1,4;:!8 sh~>rfls in 1Cf75, 3,060 shares in 19'76 and 12,200 shares in 1Cf17. Optious 
grw1ted in 19'?) and 1974 w·~re 181.,586 sbares and 96,100 shares, respectively. 

-)I-
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Details wHh respect to options issued under the plans are as follows: 

Number Option Price Quoted Market 
of ShaNs Per Share Total Per Share Tot.al 

(At Da~es of Grant) Options outstanding 
at end of year -

197J 
1974 

Options which becam~ 
exercisable ~uring 
the year -

197) 
1974 

Options which were 
exercised during 
the year -

1973 
1974 

222,626 
297,374 

15,563 
12,200 

$2.9~-$8.76 $ 888,185 $2.94-$8.76 $ 888,11:5 
1.9~- 7.60 1,11J,7q/ 1.9~- 7.6o l,l1J,7g7 

$5.09-$7.78 $ 
'J.94- 4.69 

(At Dates Options 
BP.came Yxer~isable) 

99,151 $3.19-$3.75 $ 
55,568 2.06- 2.56 

(At Dates Option~ 
Were Exercised) 

20,665 
30,132 

Shares ava ilahle fo1· the granting of options under the plans and not 
grlli!ted at t.h<? beginning and end of the :~ear were 204,928 and 130,180, respec
tively. tJo charges have been refiected in th~ st.atemeut.:; of consolidated 
earnings with respect t,c. these options. Upon exercise, the ~oroceeds in excess 
of the $.10 par value of the Pht-Tes are -::retlited t<.' paid-in surp1us. 

On February 26, 1973, t••~ 8<-ard cf Directors authorhed the purchase, 
in the open market, of up to 250,000 :>hares of the Company's COIIIJIOn stock to 
be held in the treasury for certain common stock obligations. The Corupany has 
pw-chat:ed 105,500 shares at an average l-""ice of $).70 through Septemt>er 5, 
1974, the date ot• t.l1e last open market purchas'!. 

Ou April 22, J.'fll., the Company paid a cash dividend of $.05 per 
cOIIIDOn slla l"o! and $. 'N pP.r preferrett shn:-t~ to shareholders of record ~'n Mnrch 
29, 1971,. 

( 10) INca.tE TAXES 

Income tax expense consists of the following: 

( In Thousands) 
19'70 lcr71 1972 1973 

Federal - current $ 69J $ 46.3 $1,225 $1,442 
- d~ferred 250 f'XI 150 113 

Foreign - current lJl* 250• 4.32• 503 
- do:-ferred ~ 

State - current 96* 12J• 184* 353 
.:teferred 15 

ff:1'10 S1.43t $1,9Ch J2.U4 - -
*Represents t~ total of current and deferred tax eltpense. 

-38-
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$1,314 
(401) 

1,306 

332 
(68) 

$2,.;81 
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Deferred taxes, resul~ing from ~iming differences in the recog
nition of revenues and ex~nses for tax and financial statement purposes, 
are as follows: 

Revenues recognized on book method of 
accounting ( pri.ml..rily percentage-of
completion) but deferred on tax return 

Deferred compensation expense not 
deductible on tax return until pa!.d 

Gain on early retirement ?f convertible 
suborolnated notes, recognized on 
books but deferred on tax return 

Warranty and contingency reserves not 
deductible on tax return until paid 

Distributed joint venture income 
recogni?oed on books in prior year 

ExceGs of' t:uc: .w<!r book depreciation 
Other 

1973 1974 
Tiii ThousandST' 

$ 1~ 

303 

(306) 

(21) 
33 
23 

'fTjb -

$ 'H9 

(9W) 

(84} 

1. 
35 

~~ -
Tot'il tax expense in 1973 and 1974 was gr••ater than the amount 

obtained by applying the u . .::. Federal income talt rate of 48% to the l'F'SIJ(;C't.:i..te 
incoote before tax amc>UntR. The differences (in perr.entrges) can be rer.uneiled 
as follows: 

Computed "e:k.pected" tax el':pense 
State and local income taxes, net of 

Federal in~ome tax benefit 
Other, net 
Actual expen:ce 

Percent. rt' 
ln•· Jllle 

}q'iF 

48.0J 

1,.1 
1 ") 

5DJ -

Pretax 

!'fit. 

48.~ 

2.9 
1.9 
5;'.~i -

U.S. incnne taxes have not b.:en provi>•• t•n $6)',.1)()() and $1,716,000 
of undiat:-ibuted earni'lP.s of foreign subsiJiari~H :included in CC'!lsolidated 
retained earnings "'· IJt!cember Jl, 1973 anrl l "Y7o4 , t•espec ti ve1y, because the 
Company inl.end:s, tiL Lh..: time or 11 .iist.rib:J• :.:~n. 1.0 utilize !Wailablt' tAX r.rffili ts 
to uffst~t tax••s ot.herwi::e pnyable. 

( 11 ) PENSION P!.t\NS 

The Company and its <:~ubsidiaries provide funds for pension and/or 
profit-sharing retirement plans covering most employee~. Certain of these are 
union plans, the payment.,; to which a:-e limited by the related wlion contrttC\S 
to fixed amount.!! per hours worked by covered t~~~~ployees. 'Ihe nonunion plarm 
generally provide t.hat e111phy~es ar<. eligible for retirement at age 65. 'l'lte 
unfunded prior service costs ••f the non~ni••n plans. basE'd on the latest available 
actuarial reportt;, exceeded the liabilities accrued in the accompanyL.g financial 
~:~lal~m.mt.n by approximately ~?53,000 and are being amortized .:lVer 30 year:!. 
The approx hDBte <'ost cf tht! nontmion platm, ln~htdP.d In co11ts and expense:• in 
the !ll'CCIIIpnnylntt atrl~!llcr.ts r•f coru;,•lldai.P<I earnings, Wll!.i ns follows: 19'/1) -
$283,000; 19'71 - $3V,Ll:l0; 19?? - $363,000; 1973 - $31,9,000 and 1974 - $4n,OOO, 
fnl!ludhl!; wnortl~11~i••n ••I' priul' 11ervlc~ c•nstu. 1'he iiubillty for partic1Jiant.s' 
Vc•:ti.Pd bPIIeflt~; Ill:! ,,f De\:e!Ubt>r ) 1 , 197111 Wflll Jer•:: thflll t.hP. net :tflset:: or the 
re:lpe<·t.iv" pen::ion fund:;. 
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The Pension Refonn Act of 1974 requires the Company to amend its 
pension plans to confonn with certain pr~~isions of the Act, which will became 
effective in 1976. The C011pany believes that the effect. on annual pension 
~oats for 1976 and subsequent years resulting from this amendment will not be 
significant. 

( 12) CCU.U:n.IENTS, CONTINGENCIES AND LITIGATION 

The Company remains a codefendant in suits involving wrongful death 
claims aggregating $31,000,000 ari~ing out of the crash of a U.S. military 
aircraft in Yay 1970. The Company performed a regularly scheduled overhaul on 
the aircraft approximately 30 months prior to the crash. 

The Canpany re."llBins a defendan:O in a suit involving performance or 
a lllllnagement contract. The suit sets fcrth eight counts claiming damages 
which range from $50,JOO to $600,000 ($3,250,000 in the aggregat£>). 

The Company's wholly-owned subsidiary, Servair of California, Inc. , 
has been named a codefendant in a s:til. claiming $13,000,000 plus other damages 
as a result or the fire destruction of a DC-8 jet aircraft. 

A suit has been brought against the Company's wholly-owned subsidiary, 
Hydrocarbon Research, Inc., claimir~ damages of $3,096,000 for alleged defi
ciencies in the design and construeti0n of a hydrogen purification facility. 

Arbitration proceedings have been reinstituted against the Company's 
wholly-owned subsidiary, Hydl""OCarbon Research, Inc. , claimi~ damages of 
approximately $J,JOO,OOO in con:te•~tion with a contract perfonned over ten years 
ago. 

A substa•tial part of the Company's business is with departments and 
agencies of the U.S. Government a~d is subject to tl~ Renegotiation Act of 1951. 
The Company has been cleared by the Renegotiation Board through 1970. 

The Company frequently extends patent indemnity commitments and 
performance guarantees in connection with t.he licensing of processes. 

In the opinion of management, based in part. UJlO" ?p.inions of cou.1:"'el 
and insurance ln force, final diap.1sition of the llllltters descr:l'.nd above will 
not materially adversely affect the consolidated financial po.1:1tton of the 
Company. 

The Compa!ty's wholly-owned subsidiary, Hydrocarbon Research, Inc., 
remains a codet'endanl. in suits aggregating $48,500,000 Rrising out of an 
explosion in December 1970, at Exxon's Bayway, New Jersey refinery. In Lhe 
opinion of lllllnagement, supported by opinions of counsel to the Company, there 
is no indication of any basis upon which liability having a material adverse 
effect upon the consolidated financial position of the Company could be imposed. 
Ycnagement anticipates, however, that the li~ensing oi the R-Oil process may 
continue to be impeded until the cause of Lhe explosion ir satisfactorily 
e-x:plained. 

A Joint Venture, in which the Caapany and a German fin were equal 
participants, completed the expansion of an oil refinery in Greece in late 
July 1972. The customer, contending that taech9nical completion cUd not take 
place until mid-August 1972, collected as liquidated damages for late completion 
approximately $1,160,000 from bonds posted by the Joint Venture. Arbitration 
proceedings are in process in London for retl!rn of the $1,160,000 and, in 
addition, the Joint Venture is claiming $3,404,000 frcw the customer for extra 
work performed, additi~nal interest arising out or various payment del&ys 
attributable to the customer, and ol.l1er costs associated wiLh the customer's 
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delays plns inv~rest on the &:•K.lUrt.s claimed. Th~ customer has filed counter
claims wtalir,g $7,532,000 Jilus interest. (The 8JIIOunts in the claim and counter
claim are payab!.e in Fr.,.nch francs and West ~l'll&n marks. The amounts have been 
converted int.o U.S. doi:!.ar~ at December 31. 1'174 exchange rates.) In the 
opinion of ~· ~ement, ~upported by the opinion of counsel representing the 
Joint Venture, .:.he Hnal Rettlement cf this matter wl:!.l not materially adversely 
affect th~ consolidated financial position of the Company. 

Rentals for leaeed property and equipment included in the statements 
or consolidated earnings were as follows: 1970 - $879,470; 1971 - $l,ul3,495; 
1972- $1,232,5o7; 1973 - $1,244,554 and 1974 - $1,838,515. As of December 31, 
1974, the C0111p8.DY was c011111itted under leases having unexpired terms of one 
year or more expiring on various dates through 1990. The leases req_uire annual 
rentals as follow3: 

Period 

1975 
1976 
1977 
197f! 
1979 

1980-1984 
19P.5-1989 

1990 

Operation 
and Office 
Faci!ities 

$ 760,293 
736,033 
593,504 
505,489 
486,223 

2,241,234 
1,305,487 

58,044 

Aircraft Ground 
Handling 

Equipnent 

$321,118 
321,118 
321,118 
321,118 
47,562 
50,861 

The lease agreements, except for aircraft ground handlir.g equipnent, 
ira addition to basi<: rentals, generally have renewal options and contain rent 
and real estate tax escalation clau!Jes. Rental income from subleases, which is 
not mate:o:"ial, has been netted againsL rent expense. 

( 1J) INC~TIVE C(M'ENSATION PLAN~ 

The Compar~ and its auboi~iaries have established certain incentive 
compensation plans of which the more significant are: 

Management Jnoentive Co.'llpenwtion Plan (Management Plan) -

ijuder the terms of Lhe Management Plan, the Board of Directors is 
authorlzP-d to est~blish nt the beginnir~ cf each fiscal year an Incentive 
CCIIlpensation Reserve goal equal t.o 20S of the weighted cOIIbined salaries of 
all eligible employees or participants to include officers and assistant officers 
of the Company and headP of divisions and subsidiaries of the Compan, pnd key 
company headquarters staff personnel. The Incentive C~r.sation Reserve is 
nc••rued on a monthly basis in ~>n amount equal to between five and te:1 percent 
of t.he CCIIlpany' s net earnings (aa defined) during the year in excess of 12~ of 
the Company's average capital investment., plus an additional a110unt equal to no 
more than .5S of the Company's consolidated quarterly revenues. The Management 
Plan ia administ~red by a committee composed of either the Chairman of the 
Board of the Compan, and oo less than two outside directors (in which case, the 
Chail'llll1n may not par ;.icipate in the Plan) or no less t,han three outside directors 
(in which case the Choinnan may be u participant). No recipient under the 
Nanugement Plan may receive compensation thereunder in excess of 70S of his or 
her annual base salary. 
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f. 

,. 
t • ! 

Frofi t SbariDg Plan for Operat~ Divisions and subsidiaries (Profit Sharing 
Plan) -

Under the Profit Sharing Plan, each Group Vice President of the 
CClllp&IQ' is eapowered at U8 beginning of each fiscal year to establish a 
Profit Sharing Reserve goal for tbe fiscal ,.ar tor each cperating division 
and subsidi&r)" of the CcDpan.J equal to 12. 5S of tbe ccabined salaries of all 
key eaplOJ" participants. Durtng the year, an 81110Unt not exceeding 5S of the 
net earnings (as defined) of each division and subsidiaey covered b7 the Prort t 
Sharing Plan is accrued and set aside for distribution at the end of each year 
based upon a final detel'llliDation by the President of the Ccapeny that the entiN 
or scae portion of the Profit Sharing Reserve Plan sball be distributed to 
participants. No participant under the Profit Sharing Plan !s eligible to 
receive cc.pensation thereunder in an amount in excess of ~ of said parti
cipant's base salary for the year. 

In addition to the above, the eo.pany has e~:~tablished incentive 
bonus plans for officers and key employees of certain recently acquired 
caapanies. These plana provide for cash or c011110n stock pay~~ent at a future 
date depE'Dding upon attainment of earnings (as defined) in exeess of a 
stipulated amount over a specified period of t:ille (generally three or four 
years). . 

The aggrerate amount of incentive compensation expense under all 
plana included in the statements of consolidated earnings, is as follows: 

!!!!: ~ 

1970 $ JOS,OOO 
1971 J98,425 
1972 45.3,782 
197.3 787,744 
1974 J.041,129 
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DYNALEX:TROa CORPORATION A.'ID SUllSIDIARIES 

SCHI!ilULE II - A!.()IJNTS RECEIVABI.E FRCII UNDFJIWRITERS, PR<!JJTERS, DIREX:TORS, OFFICERS, B.IPIDUES, 

AND PRINCIPAL ROWERS (OTHER THAH AFFILIATES) OF EQUITY SECURITIES OF THE ~FJISOH AND ITS AFFILIATES 

FOR THE YEARS EK'JED DfCENBFJI J1, 19'7J 1\.~D 1974 

DEC!l.IBER )1, !'1/J 
Balance at l>e'3ucttons 

Begi!Uling Amoun~s Jtoour.ls Balance at F.r •• 1 l')r Period 

Name or Debtor of Period ~ ~ Written orr ~ Not Current 

.. L. Trent, Jr. $21!0,500 $ $ 60;000 $ '11).000 $210,500 

J. w. Gibson 25,000 
25,000 

Relocation Advances 

N. J. Auderaon 25,800 25,800 

t.l. J. Cicale::;e 26,J04 26,)04 

R. F. Hardy 2),648 2J,648 

E. A. Kelly 20,;)()() 20,000 

S. 11. Ogelby J0,284 JQ,284 

T. N. Mullen 
$280:500 

20,600 .~·m }235.,60 $171.636 = $.;.... $ 16,600 

DEC!loiBEII Jl 1974 

Name cf Debtor 

W. L. Trent, Jr. $220,500 $ 10,000 $ - $105,250 $105,250 (1) 

J. W. f}lbson 25,000 
$ t":ooo $ = 

25.000 (1) 

$245,5i10 ~ 
$l·J5,2~5 $1J0,2!i6 

(:) See N?te 3 o~ N~tes to C·Jnsolld!!ted Finan('hsl ~:..atements. 
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Balance, Dec&llber 31, 1W2 

Add1 tiona at cost 

Ret!l'8118Dt8 or selcs 

Balance, Decmber J1, 19'7J 

Addl tlons at cost 

Ret!re~~ents or sales 

Balance, Decellber Jl, 19'74 

1101'18, 

DDIALF.CTRON CCRPORATlOII AND SOBSIDIARIIS 

SCHIPJLB V - PROPP.Rl'Y AND IQUIRIBNT 

FOR tHE YEARS !NDID DFCIMBBR ;n, 197) AND lWI. 

!:!g! 

$ 209.?59 

3)0,2)8 
1Jl,007 (1) 

---
676,01)4 

92.424 
:no,JSO (2) 

(17,42~) 

$1.06l,J8J 

Build!DCa ... 
Leaaehold 
~. 

11.~?6,50~ 

4?0,450 
127,995 (1) 

~) 

2,066,?60 

6Pt1,J4b 
481>,164 (2) 

~) 

$J,l4l:l)l 

co.dOOini• 
Interest. in 
Office Bld&. 

in france 

~) 

Ue.chinery 
and 

~ ~ 

$.4,459.~38 s "/,236.191 

1,511,691 2.Jl?,J'79 
592,850 (1) 8S1,8S2 (1) 

(802,1'71) (1,900,7,~) 

5.761.902 8.S04,666 

2,938,604 3.718,)?4 
4)?,059 (2) 1.2JJ,60:a (2) 

~) (84S.7bl) 

$11,408,)68 $12,610,882 

(1) W.:.t ·.1~ popert;y and equi~t, on dat.es or acquisition, or c._panlea acquired durins t9?) and accounted for aa purc:lv.res. 

Buildings ... ,._ctdneey 
Leeaebold .... 

~ I..,rovements !9!!.1!!!!!!:. ~ 

Greater CincJnnaU Air Service, Inc. $ - $ 1,086 $!78,247 $179,JJJ 
H.ll.S. El.ectl"ic Corpc.ration )1,J06 lSS,JOS 1.86,611 
Hart lleotrlo, Inc. 128,00'7 W,9SS f>'/,()40 2~.002 

Barbel" ' ntbB(WI Onntnru'!torA, I no. ),000 20,000 1'.6,480 169,480 
Gu.lf TelephoDB 6 Electronics, Inc. nM·~ .~·m PtN~ $1J!,007 __.._ = __.._ 

(2) COst of property and equipent, on dates of aoquidt.lon, of ccapuiea acquired dvil:w 19'14 aad accounted for as pui"Cbaaes. 

Fullel'•Austin Insulation Calpany 
Solar INiulators, Inc. 

~ 
Sll0,)80 

~ 
-44-

Blltl.dtrc• .... llacbinery 
Leaeebold .... 

l!prohMiltS ~ 

$486,164 $404,)59 

........ sji:bW 

----- -------------------------------------

Ie!. 
11,200,90) 

n.:~fi:OO 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE VI - ACCUMULATED DEPRECIATION AND AlllRTIZA':"ION 

FOR THE YEARS ENDID DECEMBER 31, 1973 AND 1974 

Buildings CondominiWD 
and Interest in Machinery 

Leasehold Office Bldg. and 

1m2rovement~ in France !g,ui~nt 

Balance, December 31, 1972 $49'7' 585 $ ~1',7,246 $2,095,174 

Additions: 
Charged t.o earnings 126,426 45,616 818,779 

Retirements or sales ( 72,097) (JJ2,862) (368,845) 

Balance, December J1, 1973 551,914 2, 545,108 

Additions: 
Charged to earnings 213,638 1, 192,5)4 

Ret.irements or sales (25~163) ( 322,826) 

Balance, December 31, 1974 $740,389 $ $.)1414,816 

-I.~·· 

~ 

$2,880,005 

990,821 i 
i 

(77),804) 
I 

I 
),097,02. 

1 
I 

1,406,172 I 
{J47,98~i 

l 
$4,b5,2Q2, 
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DY>IALECTRON CORPORATION ANI' .3!JBSIDifJIIE3 

SCIII!IlULE VII - INT!.MJIBLE ASSETS 

FOR THE YEARS ENDED lll!:CIIIIBER 311 1973 AND 1974 

DI!CD!BI!R 31 1973 
Deduct one 

Balance at Charged Charged to Balance 
begir.ning Additions to other &t close 

Clasdfication or period -~ inoaae· ~ or period 

Lease rigbtR yurchased. $ 26,fXJ7 $ 1,022 25,045 
Covenant not. to caupete 30.o67 8,000 2Z,667 
Cost in excess of net 

tangible assets of 
649,387 (1) 1,955,318 businesses acquired 1,108,909 69,13' 
266,155 

$;.,139,576 $ 941,609 $ 76,155 !....;_ $2,00J,030 

DI!CD!BER Jl 1974 

Lease ricbts purchased $ 25,045 $ 1,533 $ $ 2J,512 
Covenant not tc CCJIIjM!te 22,667 8,000 14,M7 
Coat in exceu of net 

51,248 (4) tangible assets of 
businesses acquired 1,955,)18 918,599 {3) 112,645 33,fX>7 (5) 3.144,400 

225,000 (2) 
123,594 (1) 
16,353 

iz,oo),oj() ~ ..-m:m m,567 $J.i82.379 

NOTES: 
(1) 

(2) 

(J) 
(4) 

(5) 

\kllmlon Stock issued as additional consideration in connection with earn.out provisions of subsidiaries 
auqutrad. 

Caeb and notes issued as addi tiona1 purcbsaa price or an aoquirad aubaidiaey, contingent on future 
earnings. 

Additional consideration accrued in connection with eem..out provisions of an acquired substdiaey. 
Write-off of necattve goodwill cf inactive subsidiary. 
Increase 1n basis of assets or an acq,1dred subsidiary. 

- ··D--1-SCLO ___ s ___ u __ R ___ e .. ® .. -....-~.;.. ............. ," ... '" .. ~, .. ~-.IT·· 
DUI10 POOR PMOTOGI'APHIC QUALm Of THII DOCUMIIn'. 
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DYNALICTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE Xll - RESERVF.S 

FOR THE YEARS ENDED DECDIBER Jl, 1973 AND 1974 

Allowances for 
doubtful accounts 

Allowance,:; for 
possible nonreco~ery 

<..i' long-tel'JII 
re.-:eivablea 

Palance, December Jl, 1972 

Additions: 
Charged to costs and P.xpenses 

Charged to othe~ 9Ccounts 

Deductions from reser~e~ 

Balance, December 31; 1973 

Additions: 
Charged to costs and cxpeooes 

Cha..-ged to other acco>Jnts 

Deductions from reserves 

Balance, December Jl, 1974 

NOTES: 

324,436 (A} 

67,479 (1) 

(199,949)(2) 

454.~9 

482, 1:!7S ( C ) 

14,868 (J) 

{355,893)( 2) 

$595,902 

$223,000 

140,334 {B) 

30,290 (4) 

{ 176,912 )( 2) 

216,712 

( 65,056 )( 2) 

$151,656 

( 1 ) Reserves on de te of acquisition of compttniee acqu:f red during 1973 
and accounted for as purchases. 

( 2) Wri te-•>ff of uncollectible accoWlts. 

( J ) Charged to unbilled cost.s, overhead and other. 

(4) Write-off or liability contingent on collection of note receivable. 

(5j The statements of consolidated earnings include the followir~ 
provisions (credit) for donbtful accounts for the ;years ended 
~cember Jl, 1973 and 1974: 

Add: lrite-offs charged to expense 
Less: Recovery of amount& previously 

written-off 

-47-

!22! 
$324,4)6 (A) 

140,334 (B) 
464,'710 
19,)59 

~7,717) 
t46,412 

!2Zi 
$482,878 (C) 

482,87Ef 
7,170 

.15,906} 1W:;ra 

DISCLOSUR. e®~~ ;H~ ~~~ P~GI IS.UU~ TH~· T~~~~~~~. If~--. DUE TO POOR foHOTOGIIAPHIC QUALITY or THiS ODCU-IIIT. 
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DYNALECTRON CORPORATION AND SUBSIDIAHIES 

SCHEDULE XVI - SUPPL:!JIENTARY INCCNE STATDIENT IllFORMATION 

FO!l THE YE4RS ENDED DECDmER Jl, 19'73 AND 1974 

l I~ 
l Depreciation and amortizatior, of property, 

Charfed to Costs and ExTens~s 
973 ~ 

plant and equipment 

~- Taxes, other thar. income taxes • 

$ 990,821 $!,406,172 

k Payroil 2,~02,819 J,2J2,<J58 
469,483 444,JU 

Rents 1,244,554 1,8)8, 515 
·,a:: Other 

Repei.rs and •intenance 958,075 1, 545,..!6i 

NOTE: !lther items of supplementary income statement inform· t.ion are omitted bec-tuse they 
consti t11te less than one percent of total revenues as reported in 1 telil 2 or are 
separately disclosed elsewhere berein. 

~---------------. .. --:---.-.-... ~-. ...... •.. ~-- . ., ...... 

DISCLOSURE® lfTHIUOVE·P~IILIUCUMTHANTNiaaTATEfii!IMT.IT .. 
DUilO POOR PH01~ QUALITY DF THia~UMINT. 

·:;. ... ·. 
. ·.•. 
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·:::!:;:.11-ll:!.i.>il!t-.t an:~ accord!~- I 

; iB.."T~'3'' ! - ::?ASIC !:A'!A CCIJZC!'IO:J . 

I l 
I ~:;~.~-=af-...ed Cost: 

:.!:;.l;:i:r.lll· .t.-..a=--4 ~ee: i \;.=-" !-#:d.o;::o 1'3..-c: 
X3~i=a~d ~~:at: 

:1 I 
II ! E3~.1:a~~d C::Jst: 
, !~::!!:l ..1.:-r.srd ~ee: 

:i~:.r ~.:e;;!co Z.U:: 
3~L=a~~d Total: 

I ··• 
-~-
?.:::1 

3,.., .. 
;..~~-1 
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l. .I I . I 

I 
1!.'1) 
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SECURITIES AND EXCHANGE C<IIUSSION 
Washington, D. C. 20549 

JWf!~IT B 

TO 

FORr.t 10-K, ANNUAL REPORT FOR 197 4 

OF 

DYNALECTRON CORPORATIO'~ 

File No. 1-3879--2 

DYNALECTRON CORPORATION AND SUBSIDIARIES 

CCUPUTATICNS OF EARNINGS PER SHARE 

FOR THE YFARS Etff>ED OF.C»>BP'Jl Jl, 11170 THROUGH 1974 
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DYNAL!CTRON COIIP(lU\'!'ION AND SUBSIDIARIES 
ca.ti'UTATIONS (''fl' lWIHINGS PER SHARE 

FOR T11B YEARS DtDI!D DS:DIIIl!R J1, 19'70 l'IIROUGH 19'?4 

Computation of Earnings Per Share (hates 1, 2, J, 4, 5 3!1~ !!) 

Prasrr 
Average outstandiiC shSres 

(Not.P 6) 
Ccmlon stock e.(Uiva1ents 

(No1e 7) 
lelgbted average uW~ber of 

shSr<.:s 

Earnings per share: 
E'lrnings froa continuing 

operations 
Earnings (loss ) frc. 

discontinued t'orelgn 
subsidiaries' ooerations, 
including ex traordin.ll')' 
tax credits of $0.04 in 
1970 and $C.OJ in 1971 

llet earnirogs 

f'lllll Di luteci 
Averqe 'lllt.stand~JC shares 

(Note o) 
eo..on stock equivalents 

(Note 7) 
Weighted a vnage rllllber of 

shllres 

Earnings i"' .. sbare: 
Earnir.g:l rroa continuing 

opea·nt.lons 
&. .. nlngs \.LOBS ) t'ru. 

discontinued ror~tgn 
subsidlaritts' operations. 
including extra~rd!nary 
tax credits C)f $0.04 in 
1970 and $O.OJ in 1'971 

Net etarnings 

NOTES: 

5,1)5,621 

29,5:)9 

5,165,160 

$ 0.26 

0.(11 
$ o.n 

5,1)5,621 

)21766 

.. ,168, ;87 

$ 0.26 

u.(fl 
$ 6.31 

:..,770,080 

20010i4 

5,9'70,094 

$ 0.22 

O.fYT 
$ 6.29 

5;no,OdO 

201,839 

5,971,9i9 

$ 0.?2 

O.IYl 
• 0.!'9 

6,0H,Ol6 

36),256 

6,416,272 

$ O.Jl 

(·).19) 
v.i2 

6,05),016 

.)64,711 

6,41..,,-:i·: 

$ 

$ 

0. Ji 

(0. !9) 
o.t.:> 

6,454,172 

292.405 

f. .... ~~6.'j~ 

$ 

t 

r.J? 

( 0.02) 
o.::o 

6,451.,!72 

i.'W. ,(.:Ju 

.,, 74:1.80.' 

$ •J. L 

{<l.O~i 
o. lc 

(1)' (lo)tl!ltmclf~ IIMl'l!t!l biiY<!! '- ~\"'<::l!!l!tfY<~t\.f 'I'~IIU~ tor (a} a g st-.k cUv:dend 
declared l'ebruSI')' 9, N72, (b) the acquio11Uon or Airteoh Servlc<', l11e. on 
February 28, !970, which"" a.•counted ror ... a pooltlll!-nf-ln•······:''-·' In i'Ji'•?. 
(c~ the .&:o~ulsttlon of Gl'fffln Constri&otton l'.alp81'11 on Jan:ulry 12, 19"7>, whl"b 
ne acc"'&Rted ror u a pooltJW-of .. fntereat.s ln 1970 and (II) the <tcqt:lsitlo"l 
or Servat:o lnc. on Septellbr!r ~l. 1971, which n!l accounti!d f'>r "" 11 poollnr->r"
lnt.ereste In l 9'11. 

(2) Outatandlnc optlona or .. 2,W!; 68:17~; 90,869; 11.4.894 and nJ.649 ,.,.. the 
;raara 1970 t~u"o~~Ch 19'71. ~~era .scludri tra: earnl~~~:a per ebllre c0111p<1t.eti· ~~~~ 
becaUH' the otffeot. ot Uwtr lA:!luslou Wllllld ba'le 'been t.<l tncren:~e •>amhot,s pPr 
share b7 $0.0012, $0.000';1, 10.00!), $0._()!)JJ and 10.008.? !'or tho yeur:1 1•110 
through 19'74, reepectlYely. · 

6,564,14·~ 

8.94£ 

6.57).08~ 

$ O.J4 

$ 0.34 

'',561.,1M. 

8,'• .... 

6,573.088 

$ tl .. 'L-, 

$ 0.]{ 

..___. _______ --···--- ........ ~ .. 4 I .... ._. E . _, __ ,.. _____ •.. 

DISCLOSURE® If nil MOVI PMIIILIUCUAf. T..M JttiaiTAn••n.tT. 
DUI TO POOil I'MOl~.c; OUAU'IY M fHII OOCUMI .. t. 
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(J) 

(4) 

(5) 

(6) 

(7) 

c.:mvertible notes ($J,J!i<l,OOO issued in 1968 and $2,6!i<l,OOO iBBued in 1969, 
less $1,925,000 repurchased in 197J) have been excluded fl'OIII pr:l-ry earnings 
per share ccaput&tions because t,hey are elassified as senior securities (the 
yield u the time of issuam:e was guater 1.han 60-2/3'/. of ths prU. interes· 
rate). They have been exeluded. from fully diluted • -!lings per share COIIpU.ta
tions because the effect of their inelusion would b..•t been to increase eamiugs 
per share by SO.Ol9J in 1970, $0.0180 in 1971, ${).0258 in 1972, $0.Clll in 1973 
and $0.0082 in 1974. 

Convertible preferred stock, issued in 1973, has been excluded fr0111 earnings 
per share c011putat.ions (both prilllary and fully diluted) because the effect. ol" 
their inel.usion would have been to increase earnilll's per .:hare by $0.()()()2 in 
1973 and $0.0003 in 1974. 

Convertible debentures ($1, 52-.• 099 issued in 1974) have been excluded fr0111 
pr~.-y earnings per share ca-.--utations because they are elassified as senior 
securities ( the yield at the . : 111e of isSiliiJICe was greater than 66-2/JS or the 
priM interest rate). Tl-.ey ha· : been excluded f'l·oa fully diluted earnings ~r 
share coaputatiun because the . ·reeL of their inclusion would have been to 
lncrease earnhgs per share by .50.0tJ07 in 1974. 

The a"lerage number of out.::tanding shares has been eomp.1ted. by adding the !Wilber 
of shares outstanding as of January 1 or each .Yelll' and the nwllber or shares 
outsts:tdh~ at the eno of each 11011th during the year divided by 13. 

Colrlllon stoek equivalents include outs2ndiQIJ: stock options at pr• ;es be :>w the 
average market price for the quarter (closing price for fully diluted), reduced 
by tlle maber or shares that eo•ald bE' reacquired frm the proceeds receive-! fr0111 
the exercise of t.hes!! options unde:· the treasury stock -thod. The resulting 
nllllber of c~ stock equivalents d each quarter are added and the - is 
divided by four. In addition, includ~d in 1971, 1972, 197J and 1974 as camaon 
"t..><:k equivalents (bnth primary nnd fuHy diluted) are those cvntingent shares, 
which the condl t.ion for their issuance is 1.1urr01ntly being 11et. 

(8) Under teJWS or an ineantive plan based oo earnings, t~ former '.wners or eertain 
acquired COIIIpSniea can e!ll'll an additioi!IL. $2,700,000 payable in 1978 either in 
cash or eaaaon stock at the option or the Registrant. The ean.ings level or 
these acquired cuapanies since aequisition ~s sufficient to proJect attainment 
of the llllltimum emoont. It is the inte.ttion or the Registrant to satisfy this 
contingent obligation in cash unless the market price 1f the Registr&nt's ca~m0r. 
stock flt the tia.c of ps.)'lllent is "•bstantially in exo.~ess of the current •rket price. 
Aceo:!'dl~ly, the wighted average number of ~nand c~n equivalent shares out.standirtlt 

• does not includE' an.v nhares for future satisfaction of this eontingency. 

Dl~ CLOSURE® If THF. ABOVIPAGI! IS LESS r.LEARTHAII THIS STATIMINT.IT IS 
"'" DUI TO POOR P~OTOGRAPHIC: QUALITY OF THIS DOCUMENT. 
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SKCURITI&; AND EXCHANGE CI!A:.HSm•1N 
Washiugton, 1>. C. 2051,9 

EXHIBi'r C 

TO 

FOri:.{ 10-K, A~:-IIIAL REPORT ~OR 1974 

OF 

DYNi\J,KC1'FION CORPORA'fiOt' 

Fi!e No. 1-3~79-2 

CI':R'I'II"'CATE OF MIENUAENT AIXJI'Tr:D 

JANUARY 7, 1974, TO DYNAL..l;'(;n\OH 

COIWlUATIO:• CER'flFlCATE OF WCORPOIU\T.TON 

1---------·--- ------- --- .. _. ____ --·- - ~·._.... .. . ~.... -------------··---
DISCLOSURE® .. ntiA80\IIPMIII\.! .. CU.-TNMTHIISTATIMIMT.ITII 
' DUE TO POOR II'HOlOGaAPNIC QUALITY CW Tlll8 OOCUIIEIIT. 
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i. 

~' 

<.:t·:H i tFiC.I\TlON 
: . i I , . 

.,.:,._;·; .1!:-'l j; •• _ ·: ·;.j 

J~;,;t.ATLVI.-.. TO TU:·: JSSI.i:\i:CI': 01:' 
CER'L'l\1~ PHJ·:Ft:ttR•·:U SIIAtH:S 

DY:"~I\LI!:C:TaO~ GOH.I'OR.!'>TiON, a D-.:l<t,\'<•.rr: cot·pot'<ltion. wi•.h· 
oZCiccs at l233 Wisconsin .Avenue. i'L W. • "•a3iain;::;~<)Jl• D. C. • doe~ hereb:-· 
certify. p1u-s.,.;ant Lo Section 15l(g) of the Dcli·ware General Corporation 
J,a\" • thnt t~tc Collowir..~ is a true 2nd accurate copy cf ccrt::d.n resolutions 
adopted by the Executive Committee o( the .Boat·d oi Di.·cctorb of said 
corporation a~ a meeling thereof, duly convened and held in accordance 
with the lly-laws o! the C'o.npany on January 7, 1975. at the coL"poration's 
Wa&hington, D.C. office~. at which meeting a quorum of said Committee 
was present and acting a~ all times: · 

WHEREAS, pursuant to the powers vested in the Board 
o£ Di:cectors o£ this corporation and this Committee by 
.Article Fourth ·of the Certificate of Ineorporat\on and 
paragraph 18 of the corporation's By-laws. a serit>s of 
the authorized Preferred Stock of thls corpora~ion. par 
value $0. 10 per share, has been established and desig
nated as Dynalcctron Corporation Gon~rtible Preferred 
Stock, Series B ("Preferre_d Series· B") • a tQtal of 6, 900 
sharo:~s having been issued pursuant to the action of this 
Committee on September 13. 1973, 

NOW, THEREFORE, BE IT RESOLVED. lhat the 
Pr.asidont or P.ny Vice Prasldont of this corpo:a.tion be 
and each such oriicer is hereby now authori:>:ed and 
empowered to further issue and delh•cr certiCicatos 
representing up to an additional 62, SOCJ Cully paid and 
nonas&essable ·shares of said Preferred Series B stock 
i~ a private Jtlacement to the ho1ders of the outstanding 
Capital Stock of A FB Contractors, a Calilornia corpora
tir.tn ("AFB"), whle!l. certificates shall be properly 
nttcned by eith.:r the Secretary or Assistant Secretary 
o£ this corporation. in connection with the statutory 
merger of AFJ.s into a wholly-ownecl subsidiary of this 
curporati.on. Dyna.tron, Inc. , also a California corpora
tion ("Dy!latron'.' ), all as n.;ore .specifically defl.ued. and 
set £ort.h iri tha.L ct< .·tain Agr·~.nlu:nt and Plat\ ot Reor- · 
ganhr.aHon betwc.:t· this co=poration. Dyna.tron and the 
sha.rch~lders or A FB. to ba dated J;muary 14, 1.975 (the 
11..'\,greement"), which. was approved by the Hoar~ of said 
J)yn .... trOJl nn~t the E"e~u.tiv_c ·committe~ of thoJ Board of 
thio: cot"poratl"on o~ Jan11nry 7, 1975~ the a£c.~ctnuntioned 
or~t.-·..:rs b•;in~: :wt·cby rur~h.:r omp ·.vcrorl teo t:J)<(! a~ty 
action what:o.m.-~:r requis!t~· to Lhe b~u.,mc<' at the l>.ro.J-.. 
ir!rrl'ci Seri~» U r.h>ll'e'.4 h~r·~b~- c>.pp.ro.\·cd fl'r issuance 
awl t.hu. :r.uh>~e_'l':'''ut con\·er:;ion o:r ~cd~mpliun of ~aiu 
&hat'C:ll as hcrtl.i.na.CL~t· set ~ort!:; · 

· HPS~1IJ V ~.:-n; ihat li\(' n'cord hnhl•:.r .. ~ sa=.~i 12rdf•rrud 
- --··- -·· -· -. - ·- s·.-.-_:t;;::-,- n--;~~~ r ;is.-f, ·:·;{ l ~~~-' I) .rtltiod-to nni !-voi-1.:-:ui"Jfiinuran:·a-· ---- :..· -.· ..+-.O--

n~ •• .. ·.: t·o··~;- .... :iuH fut' c.:·ac:t snc~! sh:tr\!·lu~ld anca..i:hal! 
rnrl~- .. ~r ht.! !":l:~;,:,;.r.t i.u.n~•\•i.i .. ~, .. ::.-."iii("'.). h "tli·:ldt!i.l~.J dr:clar..:c.l . . - - . . . 

o1ScLO. SURe®·~:.:~~~~ ... ....:.-... :: ..... 
. . . .. · D~ ~ ..... PHcn'HUPttJC ·au~ Of TH. DOCUMaT. 
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'>n this corp,-:-ation' s Con1:n0!1 Stock at a rat<! of 10 times 
~:Pl pcr-1>har(' C•.lmJnor;. S~o<"!-: casi1 oiivirlend Cor each share 
a( ·p!"c:[~!:-l··~-1 Sc"!"i~ . .; B; pr-!)•.·\~t1d: h()\ .. nP.·e-=-, th·~t O'll)p those 
i!o!•!<'r-~ (,{ record o! Prct<:lrred S~ries JJ stot:k, ao of the 
Ct>mmon S~oc:t ca;:;h riivi.c!encl record dat c, sha!l bo so 
cr::.:,lccl l.n r••t:ch·c p=1ymcnt of such clivi<lr.nds; provided 
fl:rl:u•r that :tn stoc! d!.vidcnds shall h~' ~i(t o'l Pre (-:!"reel 
Seric>~ n !~hares: 

and be it Cu:·t11cr 

RESOLVED, tb.at t.ltc said Preferred Series ll shares shall 
be redeemable by the holders thereof :~.t any time during the 
period conunencing with t..'le beginning of the 60th month 
through and inclnding the 66th month from the date of 
issuance thereof for cash in the amount of $80. 00 per share 
(the "designated per-share valuc 11), plus a dividend of 6% 
per annUin compounded an."lually from the date of issuance 
of said Preferred Series B to the date of redemption, but 
decreased by lhe amount of all cash dividenl!s paid on said 
Preferred Series B prior to redemption; .. ,. s•1ch cash 
dividends increased at a rate of 6% _,er ••· · -;.:.~-.. iJounded 
annually from ~ate of payment to date of ru:,•.':~·.:••ion; pro
vided, however, that said 6% per-annum dividena shall not 
b;, paid for any periods during which said :Preferred Series B 
stock is held in escrow or other t11usteeship pending rele&.se 
to the record holders there (I( solely on the basi,; of the 
earnings performance of any contp;tny, partnership or other 
business venture in which this corporation has an equity 
ownership interest, nor r.hall a::1y cash dividends paid on 
suc:h Preferred Series B shares so held in escrow or other 
trusteeship be increased as a!'orosaid for the period such 
Preferred Series B shares are so held in escrow or other 
trusteeship; 

and be it further 

RESOLVED, that said Preferred Series B shares shall also 
be convertiblfl upon the demand of the holder thereof at any time 
after issuance into the Common Stock of this corporation, par 
value $0. 10 per share, at a rate of 10 shares o£ fully paid 
and nonassessable Dynalectron Common Stock for each sh:~.re 
of said Preferred Serie& B; provided, however, that said 
l'reicrred Series B shares shall also be subject to conversion 
upon demand by this cor!,)oration into the Common Stock of 
this corporation at the ra!:e aforementioned, at aay time sub
sequent to a period of h\•o (2) years from the d:ttc of i:Jsuance 
thereof, so long as tho average of tho dnily closing price of 
this corporation's Common Stock as reported un the American 
S~ock Exchange, or any other cxch:~.ngc on which ~h~s c;orpora
;~·m's Con\m.on Stock may be traded in the £uture, has. fur a 
pcrl,d of 30 consecutive calenrJ:~or days immodlately prior to 
tl":! conversion dernand date. equahtd or exceeded a price of 
$10. 00; t':-ovidr.d (urthcr, however • that the afnl'omuntioned 
l.":\to oC conv<H':iion and the dally closing price at which tlic . 
Cotnpo."\ny can demand con1re.1'slcm shail be niljlll~trd t_o ·compon
lf;·t~ Cllr any Dymll<>ctrQn Cmnnton Stocl~ slock dl\'ldenrl. stock 
split, rccaplta.Uv.ation or rc1rcrse stock split occl•rring prlor 
tQ cQnvurslon; · 

_________ .:____i!.ll•' hr• It Cu~U\QJ' - ------------- - -·-- -·- -·-
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Ri::SO [, Vl•;u, lh.'\l in lhc <!\"<"Ill c.f ''"}' lic;•airlal ion, cli:;solu~i(.n 

Ol' ,-.-ir.d;n~~ up of lhis CO!"jlOl·ation, whuLIHn· ,<>lunl.<:l"/ or in
"-,,hanla~r~ :-:o!t 1 ·~-:.·:.: .. r ....... ~'; !""!'"l"~ .. ~ .... -·,::r! ;.. ":i.e.: !; ::;. ~.::;, .:.·.; 

\vt~ll :u; i,,,le-l~!rs o£ :my ot!1CJ." f.iCl"lc::;. o! 1.~1.-.; Prc:(fu·.r~:,.i Stock 
of this corporation, shall L\1 cui:ill..:d Lo r..:c~h-c nt~ri a01.s~:u 
: ... o:a the ;J.ttt=t.~t::; oC thit: cu;-po ;.•at.ion, to ti-t•:! ... , .. t.:;::t'"~:a-i.iablc 
a~t..:r the payment u( all gcn.:h·u.l and H<• .. •J•·o.:d cr•:dilors, but 
b..:for~ di::triintion to ~<11}' holder.s of th•: Comnwn Stock o£ 
this co1·porati<.n, lhc cksi;;n;,tcd pcr-:;har~' value of SfiO. 00 
Cot· all Prc(..:rrc!d :>~l"icli H u!mr<"li held, inclucliug only ;;uch 
Prc.Ccrrud Series D shares as the hoJdcr thereof is cntillcd 
to rc:ccivc in distribution from any escrow or trusteeship 
bas..:d solely on the earnings performance of any company, 
partn<~rship or other business enterprise in which this 
corporation has an equity ownership interest, said designated 
per-share value beina; increa~:~ed for cumulative dividends and 
decreased for cash dh-.Ldends in the same manner as hereto
fore provided for in th., case of cash redemption: 

and be it further 

kESOLVED, that this corporation shall be and is hereby 
desi~ted as transfer agent for all certificates representing 
Preferred Series B shares. 

ATTEST: 

CITY OF WASHINGTON ] 

DISTRICT OF COLUMBIA ] 

DYNALEC'l-.a.<.ON CORPORATION 

~:' -,~ . Q 
By: .. m 7/ ,: -:,-,{?.'-"7_,. _,..;> 

M. 'F! Richards 
Executive Vice President 

ss 

i _; 

3EFORE ME. a Notary Public in and for the District of Columbia, 
did appt:a l" M. F. Richards and A mold Janofsky, Executive Vice 
PresidenL and Assistant Secretary, respectivP.ly. of the within-named 
corporation, DYNALECTRON CORPORATION. who. being known to 
me, did acknowledge the within Certification to be the valid act-of eaid 
DYNALECTRON CORI'ORATION. as authorized by the Executive 
Committee of its Board o£ Directors, its Certifivate of Incorporation. 
aud its By-laws, and did affix their signet11res and the seal of said 
co1·poration, stating same to be wi,hin the pc;v. er entr11sted to and 
\'ested in them by said corporation. 

Subscribed and sworn before me this 8th day of January. 1975. 

. / . /. -cz--,. ~ -:[ . '· _., .. , ..-.. ..... , .. _ ........ .. 
· Notary Public 
Ml Co!Q~ r:x;o: .... ;\r-:i a, i'i7.i 

:,::~:: :7 ~-- .. .~ h : .. --··---------------------------------.-1 >------·----·- ------ -r,------------·-

1 . 
., 

DISCLOSURE® .'fiiiMOVIPMI.YiaCLIAIITIIMI TIIIIRA...-r.w• 
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Office of SECRETARY OF STATE 

If d ("/' ' ("J'! ; r/ ("/.' ftp c;- / 
J, Robert H. Ree , Jccl'clct-1'11 cJ .7/tdc cj b1c Jlo_~e ~- !:J'cuur.a.l'o, • 

dn hen·~'/ cPP-I'lty lh11/ fhp fltto:e fiJII! ;t~·~"/~iJ'/1'~ 11 lrnP mul rt•l'rrd rtf// c)'~ 

Ccrtific:ate Increasing Convertible Preferred Stock, Series B of the "DYl~'\LECTRON 

CORPORATION", as received and filed in this offic:e the thirteenth day of January, 

A.D. 1975, at 1 o'clock P.M. 

In Testimony Whereof, .F hrue he:J'eu,Jtlo ~el ·111/1 h«Jlcl 
thirteenth 

fi"Jifl rjj/ait! Jf'fl! "/ !Jrrrl' lhiJ _________ ,;,,// 

tf------J-an_ua_ry ____ ill /h,. ;'Jt>fl-1' r.j' 11111' !f:.l'tl 
aoventy•flve. 

Nil' lhr:uJriJul ninr hrnuln·tl rnu/ ________ _ 

I 
--I 

r ~ T.:' -·--·· 
----- ------ --------·-----

lffiii-PMIII ... CLIAII'fiiAII-ftA-.If· 
... 18 110011 ......... IIC .QUMIIY Of 11111 DOCUr I '· 
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SECURITIES AND EXCHANGF :niiiSSIOH 
Washi~ton, D. C. 20549 

EXHIBIT D 

TO 

FORM lQ-K, ANNUAL REPORT FOR 1974 

OF 

DYNALECTRON CORI'CRATION 

File No. 1-3879-2 

DYNALECTRON CORPORATION 

Bl-l.AIS, 

AS AIBHDBD TO DA'l'l 

~------------------- ---------------
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DYt .IALECTROI'! CORPORATION 

Oiiices 

1. The principal office :.hall be in the City of Wilmington, County of New 

Castie, State of Delaware, and the name of the resident agent in charge thereof 

is the Corporation Trust Company. 

2. The Corporation may alfO have an office in the City of San Francisco, 

State of California, and also offices at such other places as the Board of Directors 

may from time to time determine ar the business of the Corporation may require. 

STOCKHOLDERS' MEETINGS 

3. All meetings of the Stockholders for the election of Directors shall be held 

at the ofRce of the Coiporotion in Washington, D.C., or at such other place In the 

City of Washington as shall be stated In the notice of the :neeting. Meetings of 

Stockholders for any other purpose may be held ct such place and time as shall be 

stated In the notice of the meeting. 

4. An Annual Meeting of Stockholders shall be held on the third Wed,esday 

~f M:q In each year If not on a legal holiday, then on the next secular day following, 

at 1:30 p.m.# at which they .hall elec;t by o plurality vote, by ballot, a Boord oF 

Dlrecton, and transact such other buslnes~ as may JWperly be brought before the 

meeting. 

S. Written notice of the Annual Meeting shall be servad uport or mailed to 

each stockholder entitled to vote thereat at such address as appears on the books of 

the Corporation, ot leaat ten cloys prlar to the lftiMtlng. 

6. At least ten days before every election of Directors, a cwmplete list of 

tho~ stockholders entitled to vote at 10id election, arranged In alphabetical ordet, 
F--+------------

. 

1
-.·· .: .. ---. .... 

. ..:.·· .. 
.. .... - - ... 

.. - : - 7 .. ~- -: i~-~::..:.- ~----~- ..... ---_,_ ... _ ... _______ --
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with the rc~i.:uncc of c.::.;h and the num!Jcr of \'O~in9 sho;es lwld by c:och, shall be 

prepared by the Secretary. Such lis~ shall bu ~n <•t tn~ !lloca where the ele::tion 

is to be held for said ten dO'ts1 to the examination of ony stockholder, and shall be 

produced and kept ot the time and place of election during the whole time thereof, 

and subject m the insoection of any stockholder who n1ay L.: p.esent. 

l. Special :neet!nl:}S of the stockholders, for any purpose or purposes, unless 

otherwise prescribed by statute or by the Certificate of Incorporation, may be called 

b}' the President and shall be called by the President or Secretory at the request in 

writing of a majority of the Board of Directors, or at the request in writing of stock-

holders owning a mPjority in amount of the entire cc:pit<1l stock oF the Corporation 

is:;ued 'lnd outstanding and entitled to vot-s. Such request shall state the purpose 

Ql purpo~ of the F~oposed meeting. 

8. Written no::ce of a special meeting of stockholders, stating the time and 

place and objecr thereof, shall be served upon or ."'l((iled to each stockholder entitled 

to wta thereat a} such address as appears on the books of the C·Jrporation, at lea$t 

ten dcys boforo wch mE<eting. 

9. Busi'1e51 trcnsccted at all special meeH~s shall be confined to the objects 

stated in the call. 

10. The holders of a majority of t!1e stock i:wad co11J outstanding and entitled 

to vote thereat, present il"' per:~em ar represontfod by pt!)lty, shall bill requisite and 

shall constitute <1 quorurn at all meetln&s <:of the s~ocl~hoid~:ts for the lron5action of 

b11sine,s except as otherwise provi..:ad by s!atute, or by tho Certlfi::ate of lncorpora-

-tlt.n or by these By-laws. If, howav.; wGh qUO."Uitl ,hall not be present or 

ropres;;:nted at any Mloting of tlte stockholc!e:J, the stockhold,. entitled to vote 
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the meeting from tim'! to ti;ne, without noHce other tha., c:nnouilcc:t:ent ot th'l 

meeting, until a quorum shall be pr~ent or represented. At such adjourned 

meeting ot which o quorum shall be present or represented any business may be 

transoct~d which might have been transacted a~ the meeting cs originally notified. 

11. When a quorum is present at any meeting, the vote of the holders of a 

majority of the stack having voting power present in person or represented by proxy 

shall decide any question brought befnre such meeting, unless the question is one 

upon which by express provision of the statutes c.i of the Certificate of Incorporation 

or of these By-taws, a different vote is required in which case such expres; 

provision shall govern and control the decision of such Ca"Uestion. 

12. At any meeting of tile st:lckholders every stockholder having the right to 

vote shall be entitled to vote in person, or by proxy apj)Ointed by an instrument in 

writing subscribed by such stockhold~ and bearing a d.:ate not more than three year:s 

prior to said meeting, unless said Instrument provides for a longer period. Each 

stockholder shall hove o:1e vote for ecc:h shore of stock having voting power, regi:otered 

in his name on the books of thd Corporation, and •!xcept where the tra!'lsfer books pf 

the Corporation shall have been closed or o date 5holl hove been fixed as a rf:Cord 

date for tl.c dettttmlnatlon of Its stockholders entitled to vote, no 4-IOJ'o of stock 1hall 

be voled on at any election o~ ..• .:..tors which shall have been transf.Jrrod on the 

· books of the Corporation within twenty days next preceding such elec:tton oF Dlreotots. 

13. Whenever the vote oF stockholders oi o meeting thereof is rf:quirod or per-

mitred ro !Je ta!<Pn In connection with any Corporate action by ony prcaviaions of ~e 

atotut\ls ~:tlut. Cer~lflcate of lOK:wporatlon of these,~y-laws, the meeting .a~d -'lot~ 

ofstGckh~rder' may be dh~emud with, If all the stockhol~ who.·~.ould. ~.,.boon 

~- .. --- -·- -·-·---···· -··--- --- . ·--- ----·-. ... ;: _____ -· -------·--- -:- -----.----... 

.. · 

-·:-· 

.· -:: . 
. ~-~-· 
·,' ·.i.o. 
-~-

. ~. :~ ~1.·:.-_:...,:if''-:~ 
t:: __ .-· 
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ro such corporate action b~ir:g taken. 

DIRECTORS 

14. The number of Directors whk" shall constitute the whole Board shall be 

ten (10). The Directors shall be elected at the Annual A.'\eeting oF the Stockholders, 

and each Director shall bu elected to serve until his successor shall be elected and 

qualify. 

15. The Directors may hold their meetings ond keep the books of the Corpora-

tion, oxcP.pt the original or duplicate stock ledger, outside of Delaware, at the 

office of the Corporation in the City of San Francisco, California, or at such ether 

places as they may from time to time determine. 

16. If the office of any Director .)r Directors becomes vacant by reason of 

death, resignation, retirement, dbqualification, removal from office, or otherwise, 

o rr.ojority of the remaining Directon though loss than a quorum, shall choose a 

succeiSOI' or S'Jcce~rs, who shall hold office for the une)Cpired term in respect to 

which ~ch vac~ncY. o~rourrvd or-unttl the next election ofDir~:tor:. 

17. The~~ ond busi~~~~~ of the ·corporation shall be .:nanaged by Its; 

Board of Qlroc:tors ~,.c), may u~rcl$e ol_l such power5 of ~he Corporation and do 

oil $Udl laWful-ad~ o.:id thi_ngs 'as_are not by statuto or"!>y the CertiFicate of .· -- . .--· . - . 
. ... ... . .·. . 

· . lnr.r,;~i-atlon or-~ "th\lw ·ay-Luws dir.r:de.-.i or r..:quircd to htt ttX$fCis.;d or "''ona ~~ 
. . .. ..._ . . . ... .. ·. -~- . . . . . . . . .. 

· · -_ tJic Gfock~ldah-. : . . . .. . 
.· . . . .;: -: . . .·. 

.. ·:.. -· -- ._. -~-. ··-

...:-. 
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of the Board of lliroctors as may bP. la\~ful iy d\."lCJ;Ott\Ki in the mo:mago:-

crl)nt of ti;u tm:;ines;,; and ilffilirs of tho.: .:orr;,r;;tinn :mJ s::all h:n·c tl:e 

.uo!1er to ~outhori;.c the seal of the corpor:.tion t•l he affixed to all 

paJl::rs 1\"hich may require it. 

lS!J. Toe Cc>ard of Oh·cctors may, l•y resolution or rc:.olution·. t•ass.:.-..1 by a 

G&ajodt~· of tilt> 1:h.:~lc Hoard, de:sign:ttc on~ .;.r r.:.>l't' r:J,'itional cOr.t9ittccs 

consistinr. of t~>"o or e:o•·e of the llirector,; of tit-• Cu:-l'•r.1tior.. Such 

adJit iotml commi tt<:d or co1111ittccs shall h-wc :md ~;_: cx·Jn.:is.;> such 

or r·.:,;olutions. 

:t. COMPENSATION OF DIRECTORS 

' 
·r ·-·. ~ 

Cor »-ttcnd.:anc:•• .• t eacb ,.,..gular or special m(!etlnt,: oi the Uo~\rd. tog.1tbo.r wllh any 

f!':.p.>lt~Ci ot ;.ttc:ndanct>: pru;:((\('d th;,t nuthing ht•rcin cutOt •• ituod 'fh~U lJ~, cun$lr\lt:d 

J 
21. ~~~bors of :;,ecial or::stt.~:.Jing c;ornmlttc~es moy be o:low11d like c:ompanso-

~-·-----·~-- -~------·-----------4·--·----=------------ ~----
DISC. : LO. -SU.RE·®•--·~~ ...... C&IM ............. _. ..... 

. .. . . M "" ..... ~ ....... --..w ... __ DOCIIPIIIIII. 
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.'!.2. The fir$t me~ting of each newly electeo Buurcl )hall b;: held r.t such time on~ 

p:ace either within or without the State of Dol aware as :~hall be fixed by the vote of 

rhc $tockhold.-:rs at th-<! annual meo:~ting and no notice of such meeting shall be r.~cessory 

to the newly .;~le..ded Directors in order legally to ~onstitute the meeting provided a 

qU<>rum shall be present, or they may meet at such place and time as shall be fixed by 

the consent in writing of all rloe Dirt-ctors. 

23. R•·::;ular meetings of the Board may be held without notice at such time and 

pl·:ce either within or without the State of Delaware as shall from time to time be 

determined ~y the Board. 

24. Special m~.!ting of the Board may Le called by the ChairiiK"n uf the l!oarJ 

or by rhe Pre~id,mt on one day's notice to eoch Director, either personally or bi' 

mail or by telesram; special met!tinlJS ~hall be called by the Chairmon of the Boord 

or President or Secretary in like manner and on like notice on the written reque.st 

of twc.. Diructors. 

25. At all meetings of the Board the presenc:e oF four (4) Directots shall be 

necc!l$0ry and sufficient to constitute a quorum for the transaction of business ar.d 

the acl of o majorily of tho Directors present at any meeting at which there is a 

q•JOrum s.'tail be the act of the Board of Directors, except os provided by statute or by 

tit~ c~rti.:icate of incotporotion or by these By-law~. If o quorum shall not be present 

at ony m~eting of Uiructors, tha Directors pr~ent thereat may adjo•n:n the meeting 

frorrt t:me ro time, \tithout notico: other lhon announcement at the meeting, until 0 

·;. 
'· 
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P.Eii.'13URSEMENT /\ND INDI:MNIFIC.ATION 

OF OFFICERS AND DIREC rORS 

25. (a) The Corporation shall indemnify <Jny person who W<JS or is a party or is 

threoten.-.d to be made a party to tJny threatened, pending or cnr..p!eted action, suit 

or proceeding, whether civil, criminal, administrative, ... rbitrotive or investigative 

(orher than on action by or in the right of the Corpcratior.) by reason of ~IJe fact that 

he is or was a director, officer, employee ·or agent of the Corporation, or is or wo~ 

serving ot the request of the corporation as a director, officer, employee or agent 

of cnother corporation, partnership, join~ ventu~e, trust o.- other enterprise, against 

expenses (including attorneys' fees), judgments, fines and aonounts p'licl in settle-

ment actually and reasonably incurred by him· in connection with such action, suit 

or proceeding if he cctod :n good faith and in a manner he reasonably believed to 

be in or not Opp<)sed to the best interests of the Corporation, and with respect to 

ony criminal action or proceeding, hod no reasonable cause to believe his conduct 

wa; unlawful. The terminarion of any action, suit or ptocaeding hy j·d;lm<!nt, ordtW, 

settlement, ccnvicrion, or upon a plea of nolo contendere or its equivalent, shall 

rrot, of Itself, create a presumption that the p~tson diu not uct in gu.,d Faith and 

in a nttJnner which he reasonably believed to be in or not opposed to the bast interests 

. of the",Corporotion, and, with respect to any criminal action or proceeding, had 

·-rea.son;,ble cause to believe that his conduct was l•nlawful. 

_(o) . The Corporation shall indem!'lify any 1Jef$On who was or is a party cr is 

· 'ff-:..reat~n~>:~io be ~ade a party to any threatensd, penclin~ or complete~! action or 

suit bf or In the rlg:1t of Fhe Corporation to procu.-c a j!lt.lgment In its favor by rac:.on 

... ·.·. 1'.-~:. -.~ ---=- -·--
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or is cr w.os scrvin:J at the request of th~ Corporation cs a <liredor 1 officer 1 employee 

or agent of another ccrporation, p(l(tnershi:', joint venture, trust or other enterprise 

oilcir.~t expenses (including attorneys' fees) actually and rcasona~ly incurred by him 

in· connection wlrh the defense or settiement of such action or suit if he ::Jctcd in 

good faith and in a manner he rea~nobly believed to be in :;,r not oppo~ed to the best 

interests of the Corporation and except that no indemnification shall be made in 

respect of any claim, issue or matter as to which such pel"'..on shall have been adjudged 

to be li::~ble for negligenceor misccnduct in the perforrnonce of his duty to the Corpora-

tion unless and only to the extent that the Court of Chancery or the court in which such 

action or suit was brought shall determine upon application that 1 despite the adjudication 

of liability but in view of all the circumstances of the case, such person is fairly and 

reasonably entitled to indemnity for such expenses which the Cou~r of Chancery or 

such other court shall deem propu. 

(c) To the extent that a director 1 officer, cmplc.yee or agent of the Corpora-

tion has been successful on the merits or otherwise in d!!fense of any action, suit or 

proceeding referred to in subsections (a) or (b), or in defense of any claim, issue or 

matter therein, he shall be indemnified against expenses (tnduc;fing attomeys1 fees) 

actually and reasonably incurred by him in connection therewith. 

(d) Any indenmHication under subsections (a) or (b) (unless ordered by a 

c:ourt) shall be made by the Corporatlcn only as authorized in the speetfic --se upon 

a dotormlnation that indemnification of the direct·)~, officer 1 employee or agent is 

prop~r in t.he circumstances because he has mot the -:~ppltcable stand<:Jrd of conduct 

~et forti, iit sub5~ctions (a) and (b). Such determi110tion shall be mode (I) by tho 

Coord of :)irectors by a majority vote of a quorum consi·.•ing of directors wl•o were 

~ .... ~- -"' -- . 

DISCLOSURE® IF ~AaOVIP~ IIWISCUMTH~ THII ITA!IMIIIT.~I~ 
DUI TO POOR:. PHOTOGIAPHIC QUMJTY OF THII DOCU-T. 
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ablt:l, or, e·:.en if obtoinoblc, a quorum of disintereste·! <!ircc~\ll"s s.> diro::cts, by 

lnde:p~ndent legal CO!.msd in a written opinion. 

(e) Expenses incurred in defending a civil or criminal action, suH or 

proc~eding may be advanced by the Corporation in advance of the final disposition 

of such action, suit or proceeding, upon receipt of on und ... rtaking by or on bt:lhalf 

.,r the director, officer, employee or agent to repay such amount unless it shall 

ultimately b& determined that he is entitled to be indemnified by the C«poratlon 

as authorized in this section. 

(f) The rights of indemnity provided in this bylaw shall not be deemed 

exclusive and the Corporation .nay, by contract, vote of stockholders, or disinterested 

directors, or otherwise, further indemnify directors, officers, employees or agents of 

th~ Corporation to the full extent permitted under the laws of tloe State of Delaware 

or any other oppl icable laws, now or hereafter in effect, both as to matters in such 

person's official capacity and os to action in another capacity while holding such 

office, and the pt-ovlslons of this bylaw shall inure to the benent of a person who 

has ceased to be a director 1 officer, .. !oye~ or agent and to the benefit of the 

heirs, executors, and administrators of suc:.h a person. 

(g) The foregoing rights shall be available in respect of any claim, action, 

suit or pfoceeding whether or not based upon matters which antedate the adoption 

of this bylaw. 

NOTICES 

26. \o\'henever under the provisions of the statutes or of the certificate of 

Incorporation or of these Bylaws, notice is required to be given in writing, by mail, 

1------. -·--·-··--· -- ·-·--- - - _;__ __ ___.; 

DISCLO.s: :·.u· RE® ...... Aaow.Aeii~ ..... :...:::..'" .. HA..-T.IT,. 
.. . DUE 10 POO. PHOTOUAPIUC CIUMJn Of 1'H. DOCU?II'IT. 
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by cic;rositing iioe ~am~ in a post office c.- .•:rter ~ox, in u p;s~-pdd s.::olcd wropp..-.-, 

addressed to such dir~ctor or stockholder r such address os oppeo~s on the books of 

the Corporation, or in default or other address, to such director or ~tockh:lo:lar at 

the General Post Office in the City of Wilmington, Delaware, and such notice 

shall be deemed to be given at the time when the same shall be thus mailed. 

'LI. Whenever any notice is required to be given under the provisions of the 

statutes or of the certificate of incorporation, or of these bylaws, a waiver thereof 

in writing signed by the person or persons entitled to said notice, whether before or 

after the time stuted therein, sltall be deemed equivalent thereto. 

OFFICERS 

28. The o~Cicers o( the Corporation shall be chosen by the directors and 

shall be a Chairman of the Board, a Pre:~ident, an Execul ilre Vicu President, 

a Yic<! Prcsidl:nt, a Sl·cr..:tary, a Treasurer and a G•·ncral.l\uditor. The Board 

of Directors may also choose a General Counsel, one or more Group Vice 

Presidont11, additional Vice Presidents, and one or more f.s~;i~;tant Secretaries 

a1.d A:)sistant 'frl'as\lrcrs. Two or rnur• .,ffic~a may be held by the same person, 

~cept that where I he of!icuB of President and Sccr,•tary arc hdd by the same 

pert~on, 11nr.h person shall not hold any otho!t' o!Cice. 

29. The Soard of Directors at its first meeting aiter each annual meeting of 

the stoc:kh.:~lders shall choose a Chairman of the Board of Directors and a President 

from its members, and one or mare Vlce Presidents, o Secretary, a Treasurer and 

c General Auditor, none of whom need be a member of be o member of the Board. 

30. The Board may appoint such other offic:ers and agents as it shall deem 

noeessory 1 who shall hold their offices for such terms and shall exercise such powers. 

and perform such duties as ~:la1l be determined fro.~ tims to tim~ by the Board. 

- - .. - -····- -· - .. - ·-·-- -··-·--------.-il---l. 
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31. ·rho :AJiaric~ of oil officers '·"'" Cl<;o::u:~ of t·!ot: Cl'li"F">ro~io•a ~hd I L~ fixed by 

32. r:,c oificcrs of the Corporo~ion shall hold offic.e until th.,ir ~accessors <:Jra 

chosen and qualify in their stead. Any officer elected or op,ainted by tho Boord 

of Directors may be removed at any time by the offir:native vote of a majority of 

the whole Boord oF Directors. IF tha office of any officer becomes vocont For any 

reason, the vacancy shall be filled by the Board of Directors. 

1llf: em 1~11\.>; OF 11-U: 110\RD 

~3. 'Che Chair~~~an of the Board shall preside at all Bl<'t'tinss of the stockholders, 

Directoi·s and F.xc.:utive Colll:llittt'e anJ shall be <'X-ufficio a r.to:~,,,. of all 

other standing co•ittces. lie shall sec that all votes and resolutions c.f 

the Board arc carried into effect. lie shall als•~ P"rfoTII such other duti-:s 

as mar from time to time be assigne.l to him by th llo:ard of Oirecto1·s or 

the Executive C011mittce. 

1111: i>RfiS lDEKT 

111e President shall he the chief t'Xl.t. :c offic<·:· of the CorpH·ation. lie 

shall 'r<.'IJ·,rt to the Exe.:utive Co•rnitte.· and the n~n·-.: of Olrc..:tors artd shall 

kave active and general chdrGe and control of all affairs of tho Corporation. 

To hi• shall report tlie Executive \'h Prcside:nt and such othC'r corpomtc 

officers as he shall desl,nate. ·n,c !'resident shall pn•si<lc at all meetings 

of .the stockbolders, Directors and the l:xccutivc Cul'lllittcc in the absence of' 

the Chairman of the Board. Ill' shill! cxc.:•.t<' bonJ:;, m-••·t1:ngell :md oth<'l" 

on..! except tdu~rc the sign in:! :tn<l <'XCCUt i.o:: tlwr,•,.,f ::hall lw l'Xprv . .;slr 

___ th•• Curp .. ratiiJn. ___________ ·--. _____ -·- ---------------------·--·-··------:---' 

~---D-IS_C_LJ_O_S_U_R_E_--:®=----;~-=-a:._-~-... -- .• -LIM-CLIM-TMM-~~~;.;~-
..... 10 1'0011 MO'f08UPHIC QU.tun' Of 11111 DOC..-T. 
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32. The orficers of ihe Corporation sh(.lll h.:.ld office unt:l th~ir wccessors a;e 

chosen and qualify in their ste.:~d. Any officer elect<;ld o; appointed by th~ tlo'-rd 

of Directors may be removed at any time by the affirmative vote of a majority of 

the whole Board of Directors. If tha office of ony officer becomes vacant for any 

reason, the vacancy shall be filled by the Boord of .,irectors. 

TifE em llt\1,\.~ OF me Bl.I\IW 

33. 1"hc Ch;:.innan of the Board shall t)rcsidtl at all me· ~ ings of the stockholders. 

Directors anJ I'A<.·cbtlv<.' Con:mittcc :Jnd shall he ex officio a =c~::-:- .:.f .. a 

other standing colll!llittccs. lie :;:hall sec th:~t :tll votes :md rosolutions CJf 

the Board arc carried into effect. lie sh:tll also pe1·fol"'!l su.:.h ut.i"oC:c "ut .. cs 

as may from time to til1c bo assign• J to !:li;. by thl' 80<:~<1 of Di"rect.ors or 

the l!xccutive Co1111ittce. 

111c PRES! C::l\T 

34. The rrcshlcnt shall be thl' chief cXt.'Cutive cfficl•r of the Corporation. 'o 

:.hall rcpot·t to the Ext: .. ·utivc Co1111:1ittco.: anJ the 80<1rJ of Uircctors iUifJ shall 

bave active anJ general •:narge :tnd control of all affairs of ~!-.e c.-,·,;oratio:t. 

To hint shall rcgort thl' t:xccuth·!! \'icc l'resi.dcnt anti such other corporate 

officer~ as he shall dcsi~natc 'lhc l'rcsiJ'"nt sh:tll rr.;o~hlc at :111 lilcetinro; 

of .tlu.: stockboldcrs, Oirec~or:; "n\1 the t:xccu~ivc Col'lllllttcc in the absence of 

tht• Cha i 1111an of tltc s.mrJ. He shall c:u~cutl' honJs. mu•·tr,:.g~.>s and othrJl" 

an•! excPpt t:i.t-1"1.! thu sign in;:· nnd rxe.!Ut i.m tlll'r('(\r shull ·h~ cXJircsslr 

J,·lt';!:ll<.·tl hy till' 1\0:II"tl .Gf Jlj · .:-.:!;•JI":' H> SOIGl" oth .. ·r· 1•ffh:1:1• C)l" :lll<'nt OJ" 

tl:o· Cu qo.· :ol i..m. 
-----·-·-··---······- --· -··-·-····- ··---··-··-- ····-····-. ··-·-·-··-···-··--·----·-- ··--·-·--·-·- ·-·- -·---··•-----1· 
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(b) The Vice Pr('sident-General Counsel and the Group Vice Presid<}nts, 

in the order of their S<lnit~rity in t'te ofCice of Vice President, shall, 

in the absence or disability of the President and the ExccutLvc Vice 

President, perform the duties and exercise the powers of the Presidunt 

and shall perform such other duties as the Pr~·sidc:tt, F.xecutive Vic<• 

President, the Exccutiv~ C.om.mittc:e \lr th• Doard of Directors may 

p1:c:<cribe. 

Vi co Pr.::>!o.h;;ut, the l:l.ecut ivc Co111111i ttce or the Board of IIi rc,;a,•r:. .,!Ia tl 

proscribe. 

36. llu~ Sccrct:~ry shall attenv .. u : ·~•ns of the .~:..;u·c.l anc.l •. ll m~t::.inl':!> ·f 

book tu bu kept for that l''trp<>$~ .•;:.: ~h:t'l p••rfot·l!l I iJ,,(' c.luLi-.·~ for the 

1:: :;hall ...... •·I" cause to b.· ;~h·c11, 

not ict' of all mt···t i ··.~' •. !( .,,.~t in~s of 

" loa .·.J of Directors, the 

n s.: 'l h:cp iu a 1:1afe cut:tody 

_.__....,. __ _ 
fttl ...,..._, .... CUMTtiMnN81'Ati, ...... rr .. 

Due TO fOCKa I'HOtOU•• ... c GUAU1Y a. 1111S DOCUMIIIT. 
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uircctors :.hu.li i>rcsc\"ilJ;:•. 

v:: lu:Jblt• cff•. ··ts in the na.a· :tnd to tl•(• crc•-Iit of the Corpct·atil•n i,, Sl!Ch 

3~. tie shail tlisbu1·:.u tl,c funJs c.f tht. r·orllOri-~ion :1:; r~;,y he ;;nlucd by th<• 

r------ -·-· ---------------
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Corporativa. 

41. The ,\ssistant Tt·~a.;•lrcrs in th•: order of ti:<!ir !>cniority shall, ir• the 

absence or disability of "Lhc Trcasuret·, p~rform the dutic-:; and exercise 

tlu: po:.ers of the Trc.tsurcr <rnu s!;:rll pc:·i'o,·r.: su..:h ullll·r· dut ics a:; the 

Exccut i ve Commit t.:e or th<~ Board of li i n··:turs sh;tll [H"cs.·t· ih<". 

·12. The ::t:w~r;;i ·\uJitor s!i;,ll orgaui;;c anJ r.raint:tiu au d"f·.·..:tilr•· auJit 

audit a.:tivi.tics of the ~·o,·poc:ttion 1dth th~sc of th<· ln.J,•pcnu•·nt 

Puhlic Accountant<; ,.·h·• arc .:nlh•d upon to ..:<·r·ti fy th~· I >rpurath•rr's 

annual finandal statements. lltc au<iit JH"U!!I"itG sitall .:.·n.:••mJ•'us all 

of the managerial, a.lalinistrativc an.l "1"-'rilt iuit:tl run..:tions or ~he 

Cv rpora t i urr. 

DISCLOSURE®· .. - ....... IIUIULt·T~liUIPA...,_-::;:-··· 
. .. ,_ .... NIOI081tAMIC QUAUIY 011 fH. DDChftBIT . ... 
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CE~TI!=ICATE Oi- STOCK 

43. Th~ Certificates of Stock of the Cotporotion sholl ba r.umbero•! C:'ld shall 

be entered in the books of the Corporation os they arE' issued They shall .,xl!ibit 

the holder's name and number of shares and shall be signed by the Pre~id.:mt or a 

Vice President and the Treasure; or an Assistant Treasurer or the Secrelory or an 

Assistant Secretory. In case any officer, transfer ag~nt, or regi~trar who has signed 

or whose facsimile signature has been placed upon o certificate shall have ceased 

to be such officer, transfer agent, or registrar before such certificate is issued, it 

may be i'lued by the c:)rporation with the same effect as if he were such officer, 

transfer agent 
1 

or registrar at the date of issuance • Any of or all the signatures on 

the certificate may be a facsimile. 

TRANSFER OF STOCK 

44. Upon surrender to the Corporation or the lransf.,r agent of the Corj)oration 

of a certificate For shares duly endorsed or a~companled ~y prope~ e_vidence of 

succession, o~ignment or nuthority to transfer, it shall be the duty of the Cor?'lration 

to bsue o new certificate to th~ person entitled thereto, ca~c:el the c.ld certificate 

or.d record the tronsnction upon Its books. 

-. 
' .- .· .. 

. -:-··· 

, .. 
•. 

- .• -:: '!......-...- ••. • . ..~.·· .~ . .. .. . . :-~--

• •• •.·· ."1 
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'. 
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45. The Boord of Directors shall":.:: . .: the po:~w<:r to do~u the 5tock :rcusfer 

books of the Corporotion for a period not exceeding m:y doys preceding the dote 

oF any meet:ng of stockholders or the dote For payment of any dividend cr the date 

for the allotment rights or the dote when any ch-lnge or c.::.nversion or cxch·mge of 

capital stock shall go into effect or ior a pE>rioi not exceeding fifty days in 

connection with obtaining the cor-sent of stockholders for any purpose; provided, 

1-.owever, that in lieu of closing the stock transfer beaks as af.:~resai-', the eo::~rd of 

Directors r."oCrj' fix in advt10ce a date, not exceeding fifty days preceding the dote of 

any meeting of stockholders, or the dote for tha p.:~yment cf any diviJand, or th•· 

dote for the allotment of rights, or the date when cny change or con.,ersion or 

exchange of capital stock shall so into effect or a dote in connection with obtaining 

such consent, as a record date for the determination of the stocl.;hd :!e:n entitled 

to notice of, and to vote at, any such meeting, and a:~y adjournm•mt therCQF, or 

or entitled to receive poyment of ary such dividend, or to any such allotment of 

rights, or to exercise the rights in re:.pec:t oF any such chanJe, convenion or cxcha•lgC 

of capital stock or to give such consent, o•1d in such case such stockholders and only such 

atockhold.::rs as shall be stockholders of record on the date so fixed shall be entitled 

to such notice of, and to vote at, IUch meeting .Jnd any adjournmunt thereof, or to 

roceive payment of such dividend, or to receive such allotment of rights, or to 

e:xcrcise ~uch ;ighb :n- to gi•to suclo cons3nt, as the cose may Le, notwithstanding 

any transfer of ony stoc:k on the books of the Corporation aFtt~r any wch record 

dote Fixed tlS CJfor8$0id. 

····-····- ···-·--· . - ·---·--·------- -------·-·- ··--· -- -'-:-----·-

~--------- - ·-·· ........ ----·· • __ ......._::-.~.- • ....... 1 

DISCLOSURE® lf'IMIAIOVIIIMIIILIUCLIMlHM.,._aTA~.IT· 
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46. Th,, COt";wrotion shall be enHtled to t(<...::t ihe l>oldP.r of recorr' of any $hare 

or s.l,<!rcs of stock as the holder in fact thereof and, accordingly, shall not be bound 

to recognize any equitable or other claim to or interest in such share or shores on the 

pc;nt oF any other person, whether or not it shall hove express or o~her notice thereof, 

except as othttrwise provided by the laws of Delawor<'. 

lOST CERTIFICATE 

1-7. Tne Board of Directors may direct a new certi icate or certificates to be 

Issue-:! in place of any certificate or certificates therehforc issued by the Corpora-

tion alleged to hove been lost or destroyed, upon the m.1king of an affidavit of 

th<.-t feet by thE> person claiming the Certificate of Stock to be lost or destroyed. 

When authorizing such issue of a r.~w certificate or certificates, the Boord of 

Oirecrors may 
1 

in its discretion and as n condition precedent to the issuance ther~of 1 

require the owner of such lost cr des~royed cer~ificate or cert•ficoiP.s, or his legal 

representative, to advertise the same in such manner as !t shall require and/or {:ive 

thu Corporation a bond in such surn as it may direct as inden:nity against on~ claim 

that n:~y be made ..1gainst the Corporation v,ith re~ect to thoa certific.:~te alleged 

to have been lost m destro)·ed. 

OIV!OENOS 

48. Dividend~ upon the capital stock of the Corporation, subject to the 

l'rovhbns of the C.oo·tifieata of lncorporotinn, if any 1 may be dccla(ed by the 

Buuro of Direc~or:s at any r..:~Julor or special meeling, p.snuant to law. Dividends 

m'3)' b.J paid in cash, in property, or in shores oF the capital stock, subje::t to the 
L: 

DISCLOSURE® IFTME AHV£ PAGIISLeSSCLfU THAN TMISSTATI-T.ITIS 
. DUI TO .-,JOII PHOTOGRI.PHIC QUALITY CW TMta DOCU-T. 
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1>rovisi.:ms <:.~ tha Ccrtitlcottl of !ncorpo;o:-i~n. 

49. Before poymen~ of any dividend, there may bt! set o-.id-' out of any F .. mds 

of the Corporo~ion available for dividends ~uch sum or suMs as the Dia·ectors, from 

ti~ to time, in their absolute discretion, think proper as a reserve rund ta meet 

c:onti119encies, or For equcl.zing dividends, or for repairing or moir.~aining any 

property of the Corporation, or for such othtor purpose as the Directon shall tl-link 

c:ond•;ci.ve to the interest of the Corporation, and the Directon may modify or abolish 

ony such reserve in the manner in wh:ch it was crE:oted. 

O:RECTORS ANNUAL STATEMENT 

SO. The Boord of Oirecton shall pr{tSent at each annual meeting and w!Jen 

celled For by vote of the stockholders at ant fpecial meeting of the stockholdars, 

a full and clear s~ctement of the b.:si:>ass oo1d conditio:'! of th;:~ Corporation. 

CHE:CKS ----
51. All cl.ecks o~ demands for money and notes of the Corporation shall be 

signed by ~ud• offi-::er or officers or such other person or persons a~ the Boord of 

Directors may ~rom ti• · · to time designate. 

FISCAL YEAR 

S2. The fiscal year shall begin the first day of January in eac .. year. 

SEAL 

53. The Corporate Sol<JI shall have _inscri~ed th~reon I he r.ame of the Corporation, 

the year of Its organization an"d the words "Corporate ~~1, Dotl_oware, "sQid seal 

mol' be used by causing it or a facsimile th.ereof to be impressed or affixed or 

- ·- Teprv~od-or otherwi:;e. · --- ·- ··---··--- · -- · ----······ - ·------ ---- --··--· ------- ·-· -·-· 

DISCLOSURE® ;=-:... ...... LI .. CUMTHMni*.ITA~.ITia 
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[• • These By-laws may ba altered or u:pealcd at any regul(tr m~Pting of the 

1otackhaldeu ot ol any special rneeting of the stockhol<br:; at which o qu-,rum is 

present or represented, provided notice of the proposed alteration or repeal be 

contained in the notice of such special meeting, by the affirmative vote of a 

maJority of the stock entitled to vote at such meeting and present or represenled 

thereat, or by the affirmative vote of a majority of the Board of Directors at .:ny 

regdar meeting of the Boord or at any specioo meeting of the Board if notice of 

the proposed alteration or repeal be contained in the notice of such special meeting; 

provtded, however, that in c:ase of any change of suo:h time or place, noHce thereof 

shall be given to each stockholder in person or by letter mailed to hi~ last known 

po$t office address at least twenty ciays before thP. meeting is h•: • 

DISCLOSU.RE® .. '". a.ovE PMeltUMCUAJITHAII TH .. ITATeMIIIT,ITIS. 
DUe TO PODfl PHOTOGIAPMIC QUALITY Of TMII DOCUMifiT. 
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:.;Jo;CUIU'I'!Jo.:S A!·:D ~X•::IA:~..i~ Ctr.f.ll~h.ll-1 

\Y1111hingt.on, D. C. 2054? 

EXIiiB£'1' II 

TO 

FOiliA 10-K, ANNUAL itiO:POtrr ruJ( 1<171, 

Di'NAI-KCTRO."' CllRFORA T 10;11 

FJ.le No. l-~79-2 

l>YNALI!:C11lON CORPORAT roN ~!PEClMI-.."'1 iJF 

8-l/4S OONVERTIBLE DEBEN'l'URE 

. -· • I -·· --··-- ·-----------
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DVNALECTRON CORPORATION 
S-1/4% Convertible Deb•nture 

Washinglon. D.C. 
July .1974 

FOR VALUE REC.EIVED. the undersigned. DYNALEC.TRON CORPORATION. (the "Com· 
pany .. l. a Delaware c .,ation. hereby promises to pay to 

or order. the principal amount of S . • plus inter'Jst thereon at a rate of 8-1/4% per 
annum (computed on the basrs of a 360-dtoy yea 0-day month). such principal and interest to 
be payable to the holder hereof on . with interest on overdue principal 
and interest. if any. atlhe rate of 8-114% per m. Payments of principal and interest shall be 
ma<le in lawful money of the Unite<l States olf Amet-K:a at the office of the Republic National 
Bank of Dallas. Dallas. Texas. or at such ~~ ~J~ in the State of Texas as the Company shall 
have designated for such purpose to the h~eof in writing . 

.:11 ~ -- • "L This Debenture is one in a series of 48 such 8-114% Convertible Debentures of the Com
pany ("Debenture") originally issued~ aggregate principal amount of S 1.624.099.00 pur
suant to that certain Agreement J t Purchase ana Sale of All of the Outstanding Stock of 
Solar Insulators. Inc. and Fuller-Aus Insulation Company. dated the date hereof. between the 
Company and the former shareholders of Solar Insula~. Inc. and Fullet-Austin Insulation 
Company (the "Agreement"). The..._holder hereof is entitled to the benefits of and subject to the 
terms of Attachment 2 to said Agr.,ent and the special corlditioos as set Jorth on the reverse 
side of this Debenture (the "Corlditions .. l. 

; :f 
I; 

---i.-;- ·'' 

i I-:: 
. -·- .:r 

, ...... . 
·· .. ·j; 

: .-... '!i 
-. l.;~ 

.; 

This Debenture is ~rti • upon tt>e terms specified in the Conditions. upon surrender 
hereof. with the notice of ·on oo the reverse side hereof duly executed. at the principal 
office of the Company. or at office of the conversion age.1t (if the Company has designated 
such an agent pu~t to the Conditions). at the unpaid principal amount hereof or any portion 
of such principal o t i o shares of Common Stock of the Company lor Other Securities. as 
provided by the e provisions of the Conditions) as such shares shall be constituted at 
the time o~rsion. t the Con"ersion Price of $8.00 per share of such Common Stock as 
constituted date hereof. 

As p · the Corlditions. the Company shall have the right to prepay rn whole or in 
part and from time to time. without penalty. any Debenture ot this series having a due date after 
December31.1975 

Event of Default. as defined ih :ha Conditions. shall occur arid be continuing. the 
unpai of the principal of this DebentUie and any Debenture of this series may be 
declar come due and payable in the manner and with the effect provided in said 
Corlditions. 

This Debenture is macie and df.tillflred irt and shall be governed by the laws of. the State 
oflexas. 

k.,: 
_;_:- ~ -._-.:.: ....:..: ,; -~-·~ :,...:". --:.i-- ~·.-·: ·:··-::-: -::i:.:-;- ·:. .. ::. -~ 

•• o • .. '-.,..- ! ·~ ., ~ ; •" :. .' ~ 1 .... • ; :~ ~ ' ; 

DYNALECTRON CORPORATION 

y - .... 
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CONDITIONS APPLICABLE TO DVNALECTRON CORPORATION 

8-1/4% CONVERT!BLE DEBF.NTURES 

l h•d.IM '" !•~•sllltMI -Oyt~~Nmon Cotporal~ ttkt "'to_,•,tO ldAo\IJIIi.ge! 111a 1ftt 
0.W.tllfh It: wkll ... ,~ c..tlll...-s 1ft IPJkH&tlllt Mtfl n.nt4.., IM eo.,.,. Md P•lft!mtltlly 
dlt W4tt ~Mf.of llf IM IGie arc:OIIIM Ill 114 .. 111 bt'ftt ll M .. WUI!MIIt Wttll ItO ptfldt •IMI'" ol 
4ttlfiiMH"'t 111 rts ..... ,._.Col lilY oltt.t CtiiO .. fl CM!N41 Site• tl~ 11111011 1~ CIMtfS1t4111 ol 
Satd llfb.tat.,U ...,. ......... , 10 dttl tlftcl lit COIIIINII~ M An•IIIN~~tl 2 It ... Ul1- AlfNIIItlW 
il .._,., ... .., -.1-.l.u of ••• 0.t.I41Ut 1 .. IIIUitll IINI I'Y ........ llrwt .... .w.ty 
II .. OtMMMi 1:S ttNIIfiolll 1ff1ft IM Yal .. lf'r tl Wdl llpttiMI~IMI It dtt tiN of 1«'1 tfMS~ CM ..._. 

l IINtritlilns Ml r,..,ht Ill DllttMI•~s C.MaM Srocl W OIJ»t Soulils W..._t &,1111~ 

ltl UtlltJS I 1Jt15IIIUOU Willi leqll(l lkttlt ~ tM $K11111lltS Acl Ill 1933 15 at "-ltat lfl 

efttct. 1t0 OtMallatt 11 Pitt ol ~ $ltd 0t Otllfe Stcunllu e-.-!Misty n.to~Jid IIJJOIIII~ ct4Wtr1*1 
tl .... Oc-beal-. I• lltitahtf ICifCIIIIMI .-au bt lrMIItnti hw.:h ltftlll to .w:hlic lAY _,,,.._ wkll 
WMid COI'tlil•lt I ... llnl .. tM ...... ol lM S«wuht5 A.ll. UUJ1 ,1)01' ~0.-,baa(t wiUI 1 .. 
codd .. s s.-:lhtd • ..... ,.,. 2Cl'l Wow 

,., l•ll Dtb.tuft tl !bls ,.IllS •d tKtl O.btMirft ruvri Ill tU .. Ifltt ·....-tiOI If Mf. sltM 
b. u.-,.d .... .._.. •P'...;•III•I.,...; • ukrM11111151~ '"' lo*!"fllniiO to""' 

1lfltl. Otbtntwt Md IM CoMaOn Stod lr.~ O&htt SICurlt .. t! ru~a::k IIIICi" tNvws• 
liltf ... lit lfllltltc .... oMy .. ,.. "' coMit ... , lf*lihM • , .. c... ... , 1oe1 ..... <M tlllt fftltru 

........... aNI dlf HUN Of 111-11 OftakU( by tilt J(:CIIIaDCI lfltrNJ llfll$ Ia .. bo-.1 bW 1M 
, .......... s.di~.-

Eidl ttflfhtlll ler C..... Stod (Of Otlrlff St<•r~tae~l 111 .. ..-, ISMCI ,,.. lilt c~"''''" 111 My 

DdN:tue. _. ••• un!IKMe hu CCMaUA Steel. (Of Orlrle• Sltvlo111!SI ~:~os.d lo 111bltQuw '"'"'"" 
ol wdl C....,.. S&Ki tOf Odllt Sewn1111l. ~ luatns ~1Ntwn1 ptt•~tled .,_ :it JtiDVGtMS lrl 
d ... lc-Htlef ,,_ ,_ .. , .... 2} .. 11.-,.cl tt ttlltawt5t ..,.,.,,. ••till • "'tMCC • $1rbsiMtNUy , ... ............. 

,.. t.NrH ,.,..,.*" r., tk ""liM:* t1.1wt Ml INH r~tl.ltfMI ..... , die S.C.ult111 Acr 
of 1933. II ~- It selt. tfttt M stltl ltJIIIsltt ol 1lrlt sNits 'tJftMII1:td ... IIIK ctfl~.tlt 
lliiMI ..... INIItu i1 Rltatrll• St .. ...,.l .-dtl 11Kiil Acl "t1Ck fll,.C:I 10 S«lil ~tS 1:1. lb4 
• tfttcl 01 ''*• • 4t1Mtt4 It tt.t llwtf ot lhas Ctflihull .1 lttll .,..,..,. IN ollat• nfdetllt 
salul•lllrf •oiMd IUMf Md 111 ttustl U 1'1 ut~IOft lfOII\ ltlt lftlilrlltNo rtqutl..u!S or 
seth Act"''- lfplltiWI to utili ~u-

Cc:) tilt ld4ll ol ... OtNin.,t .., ._ a.:ur:mu tta.••l "'tn. pn11 to lillY lrMde: 01 
.......... "~ ., ... O...twt If tlllt ~ Sroc• (01 Otllltt S.Q.IIII_, IIWMifto.,.. c....., . 
.- e1 Midi.,.,...... te Pt.,...,. ... ate tilt c~~.~~ tl ..u M&Mr"s•t~tt• •• ells.t we• 
.,., ... lht Wdlt t1 tldl ttrt*llt ol c~ sr~ .... tt~ o""' Stcfffflitll .....,."'" ctawfl,,.. 
ol ,.y o....twe N•·-o lilt 1 ..... 1111 ktM4 st1 ln•ttl WI d,.st Cjt tl llhl fll~r~ 2 b¥ , .. , 
ac.,r-.:t t:lrMM-C. "'"'· "* •• _, ,, .. ,.," lflllt111pll4 lt-..1., •I ..,. ..,..., nadMcN ~ s«h 
cm~t. It 1111 wtrtl .. NIU It Qe C..,., ol Wth hok:til ~HIIM kr lflal SliC: .. lrMifet Eldl 
wdl •uce tNI MM ... tilt.....,_. c•c ... taMu ~ , ... ,.,.....,..-&,., IIIIMMKIIftl Ntt!l -..1 
Pill "'"""Ill Mltfttfll .. " lht Pf•$9fl Qlll .. 11£. IICHICI to hH ... ~~~~· IM1 .... .......... M.., 
N , ..... ., •Witt WI .,._ ol swtl Wdte's cooout •ceptMit It tlu eo.,..,. rep,_. tilt 
ulltsltf.W..y tt uM DHtcllllt ctrt6c:~t or c..- Stoc• Cw Olbt S..Cutllltll 

fA II WI tlrlt .,_ .. "' UKII ~ ICCt .. Mit It 1 .. C.,•w II" ........ UaQ.let tl wck 
0.... ... Of -· (....-,. SHe• hr Dlliltf Stc.,.riiiS)...., ...... , ........... tiM ... ..,.., 
s.r s. .... ,.. Act.~ c.,., ..,.10 .. ,.,~. ~~ "oolftt rbtrtol .-.1 suda W4tf.,.,. tllt'IG('OIII 
h tldiiJH It II'. I ... 11A Odf:M.n Of 111Ch CofJtlfttfl Stock (tt OIMf Sta# .. ltl} .. ICCOf4""ff Wit. dM ltr,., el tbt IIOIICt Uftoeftft.,. ''JC:h tJo14tr It 1 .. CtlfiPIAY belli ....... t'rt !Wftd 
.,.... tkl rr-.ltr ul ..., $Ud O.buiiHI 11M eat! urtllltr:_..• nllltfK""'' Hd'l ~ Slod.lor 
OOt.t !twri'I•J ...... ., dlt ••• ... n4 1tl t.rtt • ciMu 1ft ol ''" ~ ... , .. 2 .-..u 
• tttl .,... ... et Mdl ct~~t~Qtl IN"' eo..,..,,_.,...., n ntt ••...J Ill ••'-' to 0111111• 

CO ....... WtdltNS.W.fhtt.a...l 
tlltU •lM ..... tl Mtlrl cHIIWI tM pro,HN _,...,., tl t.c:• DfttM"-.. tr ..U. 

C..... Sled. 1., Dt'* Sac•llenl ..., 110t IN ttltdfC. WldiM4 '"""M• ol nmt vttMr dat s.c ...... , Ad. ~ C..)M¥ &All " .etrly llw 11"\~Mt ........ alld .... irlolWI llltltof IQitfS 11101 10 
rrtNitr aur:• OtlltrW•t •• tvdl c ..... SIKk It• Olhr Sec•ll•t51 Ufllll rttf•t ol lltiCt !tort 
... C.,., ..... dMM ltHii ol t•• .......... 2 tbl 1 .. IIMSiet Mat' bt tHttlld "!Wihout 
tttlllttt• 01 .... I lttllltMIOO 1~\II'INRI IO ,...,..,. JltJ btftW) .... ltltJIC\ It sKfl 
c. .... $rod. (tJ Ollrltl S.llrllt .. S) bs Mctlllt .ntt:IW! 

3 ,.,tllfiiiH 

t.,As ..ct • ttl• ,..,.._,.. 3. M dlt ,.,., ., .... , .. :· -,tt•ttttd. _, -,ttllttiiiOII. rttt• 
to il •ttntriiiiOII '""'" j,y hi .. • , ... ,,.._ ... ,,......_. "' c~t wtR lhf Stclla~t•• 4tt It 
Pf•d ilrle ..,. .... tf eo-- SMc.(tr fhlfltt S.C..IIItll e&uttftr llltttllt ..,.._ lk COMtllltfl tl 
Dt""'"'tl. 1114 .-y pot.l·tffM-1111'• ._......, b1t4 .. ,,_... .. tcr .. hiM ro ,._. •v ••~ illlpr.o~· 
11011. ,.; INII!w 111M ""SM~r~tll• "'·- -·· .... s.c ...... , Act ol 1t33 ..... , ~ h4t•• ..... , •. 
Md tlrlt rrrla .; ,...,... .... of llrlt Stc.rllltn W he .... C...•~~t~~ ltr tf -r or:lltr F.;.,e~ 
.. _.. 1"- ............ 1M S.CwllltH MU tNt.....,. Ill • tN ..., tNII M 1A '"K' tl tt.t tiMI 

(jj Jt.e C..,., ..... tliiM if ........... It rht tMrtiSIM Ol lk DtMtltwe IIMI ee..tfl 
Sttc• '" Odlet s.c..n. ..... II ........ .a. .. s.. ......... bt:'-tt c-u.. I ............. 
StMMtM • F .. • S·l., u..--. c..., .. I,....,_.. .... .,.,._~.-,.y tl•v•llls 
SIC .. Itlel. IN eo.,..., ...... ltM 1 .... 30..,. .... to tilt pr.,...; .......... IIWt Wlllll .. IIOII:t 

It tM .....,, ........ el 1M,. ...... hl"'t,..; If llllt '14"*' ot ..... ...:..., • 1» c•vttlfl ol •• 
lktlllrttiM St• ..... "' tt 50\ tl tlrlt '"'" tf C.... Sttea lor Otlltt S.C.,IIN&! wklltlrltctrt 
1.,, U ........... M4 411""td ro ,,., ...W.•t '"'w.-' te '"''• ~ ....... ,.ewt4N .-. 
I.C:h ..wtf1 ~I.,. Nt.rrt It ..... dltw ....... ttHJtd ··~I .. ,,., .......... 10 11ft OllttttfllfOfll 
U" te..-v tt ~~t~a tl lltt ,..,.led hhl1 tl ... Rtgttlftlllla Sl•lt-1111 M Ill stll ... dtlltnhtt 
..ck ...., .. • ..., .. 11114 ...,.N .., ..; , ...... .....,wrrttn If .,, ••Mf 111 tlll c •• ,._, Md 
l.,lto Nil My .,.....iltll c ..... s rtiMIIII to 1"11 .,t, co~tll4"' surlil Rte•'''~rtn St•t 
..._. Mel ""' .... of rhtlf tMAMI •c.1rtH 111 coMtU- wrtk S«tl Atta:t1t.tlte~~ Sill•"'"' Jtollilllll 
lmt• Alii .... ,.. ... Ill 1-.ut ra.. C""f'iiiJ 10 ,.., .. , fit 01 ... _. ,., tl,.lllt1 !Mrdtftt If My 
-*t•ll 01 1~1 IO _,. -..,.1111• 'iltiiiNDI tr Pan"'tn ra t14tl tt .HI lillY sell 
...,,..,_.,.. $111 .... 1 tHtctNt Itt"'" L, Uld '-Wtn I•• ••• tJIIfll 30 d.lrs "'" suclll flttailft• 
StM ..... I ......... '""'"' s-• I..-U..1.., t .. tctrrtlr tift( ............. 1'fQ1111 ....... .. ,.. ...... ,.. ..... l....,- , .................... "''"" t.rtMt '*'•¥4• ... 
,..,_, •• Mt•11• ... S.eir-...u ititt hiM !., tM t-~ ...i tM _..._. .... IIi•-'- uPil 
,.IMIIIII r., ._ ,_,.,.,.,.. 3 .W bt lf'lctMt tfllly 11 .1 RttnlfitiiOfl Sttl..- I._. W tlrlt c • .,.., 
sdHt'teltt to co:a"flltDII" ............... •• pr•r1a Jaly I 19JI Notwllllllsr-4 .. tlllyt .... 10 , .. 
CMIIIIJ ..... CM\IIIIH. 1M lr4Utn lliU .. , ..... MW tN:-.il ll .. lllft_. 1 .. 11 it II/ • tltt 
.,._ of c...ul .,, , .. c..,..,. 11Klrl C..... SMcl '" Ot ... s. ... at.ut.., h fiNly ..a;..,.. 

• ,...,,,...""' ......................... •• ,., s-.. ... Ad" lt33 .• , tiil _. scoc1 , .. 
• Jtiv"tfot fla:td r., IM lrleWtrl ..,_, • tlt...m.. , • ..,. f,.. tiiMI ,mititflll. cf uitl Act tM1 
................................ , ................................. ittiSted:l ..... 
of IIIlO ., ... ., .... ltft '*'"' 

lei It .... " .1 tN4rt• ef t1rMi eo.,.y·s ...._,.ioa _.... ,....,.,. lt't latttel llilll S1i4 
.................... 1t .... c...,..y ..-11 ........ - ................... tlllw.trrt, 
·---" tf .... ..w.. :1M c..,. .... ,......."'""""" .......... iar .............. .... -lllo--11--... --··-"'iolod"'" ... ~ ...... '""'""""' tl ...... t$bll1011 

,.,...,..~ 

f ... Tk •OJM ""' ... ....at efiiiY O.-....t 01.., pofl ... lhl..t • ..,, Ill IMIItcliort tl 
tlat lleWta tWwt, M lltf r .. lhtf Ia ...U tr .. 1M ... t t! ... Dlbttltutt ... ,.. It tiN deu 
of kaMtn .. o.c..Mf 31. 1117 01. • tN UN ol &41111 ~ .. ,., ... , ~ lW C:..,..r • .,.1111 t1 dtt.t 
tl •••• on M Mr "'., 10 ~All tutti fw wdl pltp~t ... Ml M cHYtftN.It r:N ':-Mmt.._ "Kit 
,.. ..,: tt c.o..rw. Sltd ot S8 00. 11 .J4rvnMI,... r•MJUsr.; t ... , ... ro 111M • ~ Wlllh 
,allfl- 6 fl«h tlthtfSIH pritt. II~ 111)'111HI 1Miii.SI .. 1114 WI tft«l M ~ '"""· Mtftt ..... 
tiltH tk ~eo-,.- l'nte-1. IIIII ...... ,,, lutty plld WM4hiiUU~ Mitts or ~Stoel 
MIM•IDH 'r ;,.ue tM ,. • .., .... , te Ire 10 c....nelll !ry tM C.nQfltM Pice ill tflwtt.: rM 
l..,tlllltlrlcMtmitl 

(jtAftY (1~--t ..... CH'ftrf1!11 • l.tl at • ,..-1 ~ tllt lrMMtJ ....... ~ .. ,...,. Ol 

well O.lllttNurt .... '" Ntrc:t of tti'Wtr, .. • •" lorD beiaw _., ....... ltr ad hoiMr I.,.,.,.. 
rlrlt ,.~,.. ul lilt ,. • ., .. ,..... """' •• " cliftW11t4 • U.. c.tM tf It (MIItill c.....-lftfll) ... 1 .. 
c..-,-, 11 ., ,. • .,. elflce • w......_ a..: . ..,.. .,. ,..,. ~ .r • a... ... tt.e 
C.lllf.., If I!J P~ wit ferlllwilll ttiN Uf 4tiMf II .. .,.. fM .... ff tlilt ...... lliltMf I 
rrnrrDtMalurttrD"*"r.tsii,..C..,IIIIOtllllttYtldlt..,...IIII_....M ,.~ ....,., 
of ~at.lll .. ,...,_. U.......t. "'" IIW Dlf'tfllliiNt If~~~ te M 4MM., 10..,...,... 
··- ........ "-'ttl ........,, INrl ... ~ ........... wd!Mftt1etllll DMIMwt. ~ ... ~ 
s.UII t.. dcii!Md to h.tft 1i1t11A tlttcted ~- ,.., to th dew oiiNtwtt.i M tt.t tilt.,. wM• 
sudr Ottlett.t•...,.... lfl.mo...,. so Slllrlti'Atrtd to ... eo.,.,, .-1 II lab lillie 1he '"""oft" 
...... tl ... ~lltl M .. flaaD. ltlllttalelll tl , ... ,_. ,_.... ...... ~:.ISII. 
.. tJat , ...... Of ...... , ......... 01 ~ MfC.,.. .. t OICtftrfiCIItt fOtdl,_ll .. c ..... 
Slod to• OIIHrr S«wYa.lllfl.tiiM iaw*t .,..Itt."'"" ... lUI k ..._,It flM .... d'lt 
..... tt ...... t,_d....., 

lcJW.. lC "'rs tllw 1M gjflftfl*' ef 1111., MJ .,n el 1M..,... ffiiC9flllllltlltt tf 
f":y o. ........... c:..,.,., ... ..., 10 ... ......, cthll'liiiQ - .,.......,. all ..... tit ICCfWIII 011 
wca. ctflwltflt4 IIUNl to l!ld _,.... lila dllt ol c ... eniOA. No ailljd1 ... 1 II_. IMttlll sUI! lit 
.... o11 '""*' ol ,-. ,...,....,. ar ...... ..,......_ ,_...,. 0111 .. C:..... Sttd (If Otllltf S..llltn} 
!'SliM ill ~ _., ctWftll'" 

5 DMwnr ,{ SUd C#ttilicllll U,.. ~.w. ft#!CtlfiM/ SNtN As ,._,.., N ,.-atUW. 
afttt IM CNvtrl ... tl M'f DdtMrlft II t• .. II filii. ad II MY l't'N1 WtdiM 30 U\'l llttfellfler. , .. eo.,.," "'a,.... .. 1;1181 .,.. ...... 111""....., 4f •• Odtat•t . ., • tuci ....,,.,.,. 
~.,.s.tdl.....,tt..,.~u.-dttttaal..,..._t.att:1--.orc:artilw:biS..tM 
..., ,, ........ •' c.- s..n , ... Odlr Seut-ttinJ ~..,.. ..- • .,......, ""· • 
belli ollll't IJIIC1 .... 1Ntt 11.,.... _..._..,....,11......._ lriltiii.W.c ............. fl•t• Nr""" 't t1tt ..,.11 wiiN '""~,. tM4 ltilll "r tM C..,..y tf Me ltl Me ••lllrltdoM 
"fhslflnl ........ ols·dcNVIfltOI 

6 ~ .... IIIII c., • .,.. e/ aN C..,., Sal ....... lUI,. .. kt lbe ......... ef ~11011 
..... ,. llilftt .... o .......... tlrtiiMoJ .. MH •• 1M c.....r·. CIQIIINI s..cl $U 10 ..... ..... 

........... """"""'·-- ........ ......., .. c.Uttelll•• 01 ·~ "" .......... . 
'N ....... _, t1 .U.u ., ••• rDitrlf StAtltitJ~J tl IN C...PMY dw...._ ,........ ... . 
ltclftiMM..._ r•damkM•. 11ec• ...... Srlitl .,til ltwqe IIOd ,.,..,. ~ OIMf ... c:tt.tn II 
rh C.lllfii!Y"t Uipii•M•. M .,.,...,. ..... AINI ptllflrtioallt ~sUI .. __., • U C.wtf· 
p,,.,nn 

1 lnhlll H S«wtttlfl t_..,. , ... C.,.,. ri .... Mitt• 110 PrJ tt.. tlrlt Ult .__. 
Mt t11...., 111ai1H1II Stclllfllttl ~~ oa wlwttl MY Ct~ Stec• 111MY Ill-.., .... '-UK vpo~~~ 
ttfcllllllttrc:ttlfUIIIKI ........ , .......... ,.., .............. ..., .......... tJ ...... H 
el C..... Srld. tr .. , .. "r-.. IUulllt.,.. tM cMW..-- .. 1lts o.e...._ _, ..U ,...,.,. 
..... ·~ S.llilia. lac:Wtt "' •• ltl4 , .. .., ......... lMI ill tftt«) Ill .......... :....... 
~IOd .... 1 .. IO , .. ICI llhtlil&t. 1141 IM C.0.,., •• 10 l.lt " - ....... SIC .. III .. lrdMtt. 
..... '"'"''" ...... , ....._ .w~r ........ .., o.-. s.. ..... .- _.. ..... , .. "" .. , 
....... , ": 16t a.1 sW .,. t.ltd 01'1 wclil ....... Mhtlllltl eu ...... • ., , .. C..., 

I ,....,... Aflttt (M eo.,., .., . .., Wfllllltlll MIICt M1 ... illoiNI' tl I O.belllt••· ..... , 
1 '-t If tr•ll ,..,..., ..... M tlhct 1R 0.... HMt\41• tor feR Wt~lll fpa * .... , ltr 1 ... 
,.,,_,. ol ~Uett ... Ddat..s .. ,_.,,., t.. ,...,.,... 1M U'""' r.-1 Sttc1t I• ~ 
s~ .... , • ..,.. , .. ~" tM ...... ,.,.. ......... ,. .... •.., ........... .., .:. 
Wl'l ... IIMICtiiVtl ... IIII411Wi1Kt .w ........... •ffict ... """" .... . 

t f,..,fi~Jt~.n. ~ H IOJ91tht ......_ ... t~t~,rhMt•tfo.tMII11Wec:c..
•~•c:""..-,: 

Ill II tilt C..,._y Pill ....... • 111t ...WINM tf 111J .... tl lk JIIIIIC.II M tMIJttt oN1 lillY 
OtM"" or rWt. unes tw ..,, .,. fwt l!rJ MMtu Uf• lh• tNIII ... '""' lilt ..... sNII ._._, btc•• ... .-.i ,.,. ..... .. 

ltl rl tht eo.,..., .W .... • auatM~Mt fer 1M IMMI'It of ttt4IIIOII Ot sUI *" .-
.. , .... d1 lll.w.tf It IPfY 1111 4fMI II tlr.iy ..... hi ....... Ut I .. IffY .-41tltll •!Nt* 
1111,U,0. Of dltlf lla ~N l...,..pl If Ill~!. Cl lllal fiN tfl'r ,etlll• Or MSWt4 ... .. 

'" atulf .-y .,...,)II fSto: ..... OC I ... rtt•f .... ...,. plntllt II .... JlfQIIt ..... , 
rfiiiiM•.•INIIhleiiY ................. CMtltlilt ........ ltl ....... da 
,.. ..... tiiN ...... 1M c..,..y 11:1 IIIJ Mdl .. St ...... II ......... It' tCMttiM .. II ICfMI(t 
... tN .,._..a .... of"*' u....._ ftcMif., ........... ef .. ~" tl II II MY Wllilllllllrll ... ~~ ... ,.~ ....... ~. i-... ..... ..,udrnwt .., ....... --.., .. 1S\or .... III.,IIIIC.,.I......,..oi~U.--1111n 

11 ................ .., .... , ..... ,~ .. ..,.w • .w....,-.,ttelett._,......,. "' 
llf 1 .. • ..... ~ ....... HIIQ: t1' r.MICH te tlile c..,...y, 4tciltt ,W tlla CkMallftl lit N .... .; 
,.,.,.:. .... ,..,.. tM lf'lllt 1bll flldtwrdl -· ... btcNM ...... p~t~Mit 1otttt.41 Will. IIIIIN' 
•miMI _,..._ _...,,. .. .-...t. ......_ """'" Mtct.rJJtf .._ .. .,, ....... ....., 

NOTICE OF CONVERSION 
(To be signed only upon conversion of this Del>enturet 

To Dvnalectron Corporutton 

The undersogned. the holder ol the l01egomg Debenture nurnber ___ . hereby surrenders .uch Debenture for 

con•ersoQn onto shares of the Common Srock ol OYNAlECTRON CORPORATION to the extent of S -------
unpaid proncopal amount ol saod Debenture. and requests that certoticates br such share~ be ossued in the name of and 
dahvered to _- _ whose 
address as 

Datftd 

- ---·--------.__-
•4oJdtMII 

Dl SCI '0SU R e® If THE AeOYE PAGE IS LESS CLIEAR THAN THIS STATEMENT. IT IS 
1...: DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT. 
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THE SE"IJR IT f r:~ EXCHA~GE ACT OF 1934 

F•>r : he r i ::;cal year endeti l.>ecP.I!l:::.~~ ) ! . 1 Cf75 Co•amis~;iot ft le nW~tber l- ~879-2 

C Y N A i. E ': : n •l ~ C 0 R P 0 R A T 1 l N 

::·.n~ ... o· •Hh""r .. r-lri::di•'tf.-,li t' 
: !!\'or~"'r"l ~ !•1ft _,r ~"lrr.'ln t :~'\t i '!:) 

1313 Dc,lley Ya.di~~on 8-:.'lrt., ~tcLe3n, Va. 
(A.tdr~s of print•itJSi executive .>ffice3) 

Regi:~trant.' s t~l~phont~ number 

36-2408747 
(I.R.S. Employer 

Ideut.ifi•!atlou Nu.) 

22101 
(Zip Code) 

( 70) ) J56-0480 

Name '-r each exchange on 
Title ·1f e:tch .:!1"!::3 which registered 

C- •rmanr: .ft.uc k hav in~ a tlft r value 

,,. $l),l0 per :~!t:are 

JP.,·•arft.ie:; rr.~i::tt•r•~d pur::•ulnt to Section 12(g) of t.h~ .\ct: 

Indicate by .~!"\t?.!k m:trk wh<·ther Lhe re._htrant. (!) ha~ filed all reports 
r.•qllired to be filed b:t ~~.·ti.Jn lJ ,,r 15(d) of the ~;c\!urltles Exchange Act 
ui 19).~ durinY. the pre.·ed ill#' 1~· mon•.h:; ( ur for such .:hc•rter period t.l".at tl:t' 
r·'t!l:;t.r·ant. wns rPquirPd t., !'ilf• ~u.!t. rt:n;orts), and(:\ h~•s be.-n sub.ft?C'•. l•' 
:·•ac•h filing re.,ulrempn•r. f.tr :he M.~· 91.1 days. \",, ~ _ _!,__ N."l __ _ 

===============--:========================== 
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In.'! 1. BUSINFSS 

The Registrant is an operating company which provides a broad rar~e of 
diversified services to various cot.'llllel·cial and governmen+al enterprises. The 
activ~ties of ~he Registrant are divided among three major operating groups as 
follows: 

ELECTRICAl. ENGINEERING AND CONTRACTING GROUP 

This grou' is engaged in all aspects of commercial and inuustrial 
electrical contracting, heavy ind·v.strial, electric utility and comercial 
thermal insulation work. The Registrant usually operates as a subcontractor 
under most of the contracts. No products a:t•e develoi)ed or manufactw.·ed, 
although the group is engaged in warehousing and wholesaling of electrical 
products. 

Operations ai.~e conducted throughout the tTnited States and Canada with 
vther foreign business contributing an insignificant amount to total consoli
dated revenue • 

TECHNICAL SERVICES GROUP 

The activities of this group are summarized as follows: 

Gover~nt Services 

The operations conducted by tr~s sector are generally directed 
toward providing technical, maintenance and support &ervices for various 
agencies connected with the Department of Defense. Such operations are 
~onducted on a world-wide basis, at sitee and in facilities generally 
provided by the government, under prime contracts and subcontracts. 
Tt.ase conti•acts, which are service oriented and involve no manufac
turir~ activities, are obtained through a competitive bidding procedure. 
The majority of the Registrant's contracts presently in progress nre 
cost plus fixed fee or award fee contracts ranging in duration fr~ 
one to five years with renewal options exercis~ble by the government. 
Essentially ~11 of the contracts are subject to the Renegotiation Act 
of 1951. 

Commercial Aviation 

This sector of the Technical Services Group io engaged mainly in 
providing aircraft maintenance services primarily at lliemi International 
Airport and ground support services for atrlines at seven coaDercial 
airports and two Air Force bases in the United States. 

TelecadmUnicati~ 

This sector e~ages in the sale, installation and maintenance of 
interconnect telephone, communications, sound s,yste.s and other 
electronic- installations. As this is a relatively new endeavor, these 
activities are insignificant in relation to the total business of the 
Registrant. 

- 1 ... 
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in proces3 research and development directed presently toward the 
petroleum, petrochemical, cryoge~1c and metallurgjcal industries. 
Although some projects are financed entirely with Company funds, 
major endeavors, such as the H-Coal proc8ss, are performed under 
contracts with government a11d/or private industry parti~ipation. 
In return for this funding, participants normally rece.~.ve either 
the use of the precess developed, a portion of the royalty/lic~nse 
fees, or <J.n equity ir,tere<:.t in the procE:lss. The more important 
processes in which the group has an interest are: 

H-Oi"@ 

A process for the hydrogenating and upgrading of heavy 
and residual feedstocks into lighter, higher grade petroleum 
products that ca.n be refined with other conventional process-
ing techniques. A feature used in the H-Oil process (the 
eb11llating bed) is protected by U. S. patent through 19'78; 
however, significant improvem~nts to the process are covered 
by additional patents expiring on various dates through 1992. 

HydrodeaU:ylation ( HDA) 

This is a precess for producing benzene from partially 
refin~d petroJe•un materials. The Registrant receives from 
19% to 32% of the royalties granted under this Jointly owned 
process depending upon who issues the license. The HDA pro
cess is cov~red by a number of U. S. patents, which expire 
between 198J and 1989. 

H-Coal ® 
1bis is s precess in the developmental stage for con

verting bituminous coal and lignites (sub-bituminous material) 
:nto oynthetic crude oil tru•ough the application of technolozy 
s~ilar to the H-011 process. The same basic feature (the 
ebullating bed) used in :.he H-Oil process is also used in t.'··~~ 
n-C :l81 process nnd is under U. :-:;. patent until 1978; howF>ver, 
significant improvem~nts in H-Coal technology are protec~ed by 
t•!itents e-xpiring on various dates through 1991. 

In September, 1974, a ~holly-owned subsidiary of the 
deglstrant received award of Rn $8.1 million, 14~nth 
first-phase contract for the engineering portion ot a 
r~lti-phase projP.ct for the construction and operation or 
a 600-ton-per-day f nominal ca~city) coal liquefaction 
pilot plant which will employ the Registrant's proprietary 
H-Coal proces:;. The contract originally awal'"ded by the Office 
of Coal Research (OCR), ( n0w a part of the Energy Research and 
Develotmen t A:iministration) is Jointly t'unded; two-thirds by 
Gover~nt and one-third by industry. The preliainary engi
neeriiW~t relating to ·this pilot plant project ws c01111nenced 
on Decemb~r 1, 1973. 

- 2 -
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uyn-Lucas li,YCl.on::_c rurnace 

A licen3e agreement wns concluded in l9~5 which gave a 
wholly-owned subsHiary of the Rzgistran~ a right ta use c:::rtain 
U. S. patents and proprietary tecru1ology relating to ~yclonic 
furnaces. The fnrnac" is designed specif..:.ca:i.ly for the clean 
incineration and dispvsal of various waste products. 

Process Engineering and Deslgn 

This .sector of the Hydrocarbon Group provides engineering and 
design services in connection with the constrncLion of industrial 
plants. Contracts vary from the sale of a particular process only to 
packages encompassir~ the ~omplete design, construction and operation 
of a process at the plant site. Generally. the processes involved 
are those developed by the Registrant, but proce~ses dzveloped by 
o~her companies are also rr.~rketed. 

Insulation Contracting and Supply 

This sector provides both contract instA.llation and wholesale 
supply services in the field of industriel tnermal insulation. Indus
tries serviced include primarily tl-te petrolenm process indu~n;ries in 
both t.he United States and Cana<i-. 

Special i ;ed Constructic. ~ 

T11is sector provides specialized (!0•lstruction services in the 
envir .nmental fields. Areas of specialization include water treatment 
(botl. fresh w1te:r and tert:i.ary) and applications of the D:;n-Lucas 
furnace proce~s. 

The ger.eral fields in whic~ the Registrant conducts busine~s arc all highly 
competitive with c :mpetition based un a variety of factors including,, but not 
lirlited to, price, service and p.."lst expGl'ience. Competitors in all groups vary 
in size with po:':'le haviu.g a larger financial resource base at their ~.isposal. 
However, many .;u~>tracts have been awarded to the Registrar~ be,·ause of its techni
cal know-how and past servi~e record. The names of individual ~ompetitors are 
not listed as the Registrant operates in numerous g~grs.phical areas with a 
variety of competitors and such a listing, in the ooinion of the Registrant, 
tould not provide alequate information on which to ~ke m~aningful comparisons. 

The Electrical Engineering ar~ Contracting Group is one of the largest 
electrical contractors in the Unitad States in tenus o~ cor.tract reven~es ~ 
however individual members of the group often compete with compam.es which are 
1arg.er in size and tl!lve greater availability of fi·,tancial r:-souMes. 

The government services activities of the ~~'anic~l Services Group are 
subject to inti.'nse competition in the technical 3ervices industry where the 
Registrant 1 s .Jompeti tors include major &.erosJ..~Uce rinnu whuse size and rtnanc ial 
resot..:·ces of'ten far exceed those or t.hP. Regist•ant. With regard to cOIDIDeroial 
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us well as major oil companies. The subsidiaries engaged in i!ldustrial thermal 
insulation (primarily related to the petrolewn ani petroche:ni :::c-~1 process indus
trie>) are artong the largest in the U. S./Canadia~l market. 

The accompanying Table I summarizes contributions of the major groups to 
the Hegistrant's revenue and earnings (as defined). Earnings contribution is 
defined as earnings befo:·e in~ome taxPs, the application of ger.eral and adminis
trative and gro11p support expenses and miocella:z1eous expense:s. 

Presently, the follo.,.ing material s.ubsidiaries of the Registrant conduct 
business in a foreign country: 

Name and Location 

The St.J.te El-3ctric Compauy, Limited, Ontario, Canada 
Fuller-Aus·~ir.. of Canada Limited, Alberta, Canada 

Date Acquired 

June}' 19'72 
July, 19'74 

Revenue "ind earnings contrib·1tion of these companies for the year enden 
Dc,·ember 31, 1975 were 14.0% and 23.9%, respectively, of total consolidated reve
nue and earnings contribution. 

Other foreign operations presently engaged -~n rela I.e to activities 
condu-~ted in connection with certain Depa-rtr.ei't of Defense contracts. As the 
!{egis\..rant normally !'eceives rent-f .... ·ee use of the facilities used in con:"\ection 
irl th these con::.racts anr1 n,Jrmally receives payment di"re.ctly from the Depar·:.."'\ent 
of De1'en~'3, it 1 s the opinion of the Registrant that the ex:po&<Jre normally 
:tssociated .,ith foreign operations is not present. 

Backlog of the Registrant aggregated $113,000,000 at December 31, 1975, 
and $128,000 .. 000 at I)ecembe1' 31, 1974. Approximately $20,000,000 of the 
December 31, 1975 '.Ja~klog iG not expected to be included in revenue during 1976. 
On an overall bas-:.s, b lsineqs of the Registrant is not subjh~t to signtficant 
seasonal varia· ~ons. 

At ~cember Jl, 1975, the Registrant l~d approximately 5,000 employees. 

- t. -
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!\U!JOR LTNF.S OF BUSINESS 

iUectrical I:ngineering and Contracting Group: 
Ir..stallation, sales :md engi.neering in 

the conunercial and industrial electrical 
fields 

Reve11ue •.•••.••...........••.••• , ..•. 
Earnings contribution 

Technical Services Gr0up: 
Aviation anti heavy equiJX~~ent maint,enance 

and modification ( Goverment) 
Revenue .............................. . 
Earnings contri but~on •.•........•.•.. 

Suppur+. servi~'~S for missile ranges, radar 
and test facilities and data processing 
ad.ivi ties 

Revenue ............................. . 
Earnings contribution ..• , ..•..••.•.. 

Sales flnd support st::!'Viees ror commercial 
aviation 

1975 

;o. 3 
37.0 

5.8 
8.7 

12.7 
12.4 

Revenue , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9.0 
F..ar!lings contr-Ibution •.....•.....•.•. 13.2 

Qt,her 
Revenu~ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1. 4 
Earning~ contribution •.•.........•... (2.6) 

~r:tal Technical Services Group 
RIZ!'vcnue •.. , •.. , .... I •• I •• , •••••••• I • • 2R. 9 
Earnings contribution, .•..•....•.••.. 31.7 

Hyd!'ocnrbon Gro1: · : 
f_~Jgineer:fng rc;.;earch and process developnent, 

licensing and t'~nstruction in the petroleum, 
petrochemical, c:ryogenio, metallurgical and 
envi,•ort~tental fie:.ds 

Revenue .................. , .. ,. ... , . . . . 20. 8 
Earnings contribut ~on ••••. , •• , • • . . • • • Jl.. 3 

Diueo11tinued Ot:~ra tiu1;.;: 
Revertue . , .. , .....• , •..•••...•..• , •••• 
furnlr~s aontribution •.••.• , .•. , ..... 

Total R€'venue anti 7otal Earnings Contribu-
tic·n ............... · .... , .................. 100.0 :a::-

Eurnln.t~u and Other Costs as a Percent.!lge of' 
'!'otal Revenue: 
F~ings bef'or~ other ~osta ••.••••••..... 
Othel' Costa: 

Parent ~pan:; l{enernl and :tdmin.!stn-
tt ve and gr·oup !ltlpport f.·xr~nset! ••••••• 

W scell·m~\·.:; ~xpenses ••..•..••.•••••••• 

E:u-u!ngs Before ! .m:OIIt· i "t•· ,: •....•. , ....•....• 

- ' -

7.9 

2.8 
1.2 -).9 = 

Percent 
Yeurs Ended December 31. 

1)74 1973 1972 ----

9.4 
16.9 

14.8 
18.7 

lO.J 
15.2 

1.4 
( 2.2) 

35.9 
48.6 -

9.5 
2.9 -

100.0 ==-= 

6.7 

2.7 
1.1 -2.9 --

52.1 
56.3 

15.0 
25.8 

20.2 
24.9 

l.~ 
1.8 

36.0 
50.6 

19.9 
33.8 

22.-1 
31.:3 

10.5 
15.4 

.l 
J..:.2_) 

53.4 
79.6 -

2.8 4.8 
(!1!!) {~) 

.6 5.8 
(2.0) (~) 

100.0 100.0 
=-=- --

7.~ 

J.J 
.1 -4.1 

= 

6.<) 

3.4 
.6 -2.9 --

1971 

22.7 
34.1 

23.) 
36.9 

UL4 
2~.1 

3.8 
d.) 

6.6 
( 12 .~) 

20.2 
.R 

100.0 --
7.7 

).4 
.?. 

t..l --
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:.tANAGI!lfENT'S r'JISCUSSION AND ''iALYSIS 0~~ THE St.n.-J.Wn OF OPERATI~lNS 

Revenue Growth and Sourcee 

:~eve:1ue for the year inc .. eao:led to a record $1 ?6.; milllon, up 9% over 
1974. The H:rdrocarbon G"i"oup revenues (jncluding royalties) increased 
$21.2 million in 1975, of which $18.3 million waa attributable to the effect 
of acqui.sitions made at mid-1974 and at the start of 1975. Internal expan
sion of the Hydrocarbon Group work (primarily the engineering phase or the 
H-Coal Pilot Plant) n~counted for H million of the increase - a 71% inr "ease 
of internal activity. Another area which continued a promising growth 
patt.ern during 1975 was C011merci:ll Aviation Service~ (excluding export .les 
of aircrat't) with 'ln increase .of $1.5 million (up 12~) to $11 •• 4 oill1on. 

The Elec~trical Engineering 'lnd Contractinr GroHp revenue;~ increr:sN! 
slightly (less than a) to $88 .s million. Wi. COO'IIIf'rdal constructi J~ : •t 

1·eneral down approx f.ma tely 20S, thls better-tl..Jn-industry-average pert'on
,nce -.as aidP.d subs,.,.'lntially by placing increaning empha.sl:; ou industrinl
·.::;:;e pl"-'~1 e~t::l :hu '1 min1m5 zing the ef!'e~ t or r·et-ession-caused d.e la:,. :; nno 
~arwe.Ll!ltions of conrnercial proj-ects such as orrtce buildings, hotels, and 
nh;~pping mull!>. 

Shrinkage in Government services contnct, funds und the fJill.tse out or 
heavy c~mstruct:bn equipaent 1118intenancc in Scuth Vletn~un (st the tillle of' 
the evacuation or U. S. · rorces) o('!'set ·• substantial portion or the (trowth 
achieved in other activ.t ties. Gov~rm\::&t G(}rVil'etl ror the year wsre off 
$o.J million, !l drop of about 161 !'rotll 1974 - n !Dillion or t.hnt dct:rea:ru 
was llttributable to the South ~~t Asia pull-out. 1-'~;>ozot V.!llc~ and servieen 
in the Bno:ilhn aviation IIBrket. also were off $2.3 million in 1975 due 
primarily to the high iaportation tax impoued by ~h~ Brazilian Governaen~. 
As n retnalt, in late 19'75 t,he Company sold its 8r'a:$1lian aviation Darkottn.g 
m1btlidi11ry dong with its Sao Paulo .ircrllft ~:s&intenanae roeillty. 

in :-'WIImtu•y, t.he ereatest increaees in rev·enuco were in iniu:strial 
conutruction, tndustrhl 1nsulot.1on, indus· riol electrieel ellf!1n~ring und 
con~racting, and ground support services r Jr c~reilll airlines et uJor . 
drport!t. Type a or Bctiv i ties surrering .;~r~asea were Govezo..ent toehnic&. t 
aervtc,s, export avtntion aaloa, and, l!i uny looallt.htu. (l~rcial 
ulectrical comn.r,ac tion. 

Ou nr. overall bftsfa, t.hc Co-.llpe.n,y's inr!uatritilhUS!e:r· .. hl r~venul! 
incr~atw-' rrom J5S or tot.al salea tn 1971 I.!<' 6~ .,,. $121 million ln 197~. 
seNi·.le~ ror thft DeJ)&rt.aumt or o.r .. nae ~ both in dollars and pere~mt 
or total tevenumt ( 23~ ), and work ror oth•r OoveMWttnL agencl~a MlOIJflted to 
as. · 

Eamtnss 

t!ct earnhc~ ror 197~ ree~ho:td u rtMord high of $.1,16~,000 ('6 c"nt.~t 
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The greatest contributing ra~!tor tr; the improvement Yr-..s the ~hange 
in the Hydroc:arbon Group from a 1Cf74 ne'.. loss or nppro:x:imately $300,000 
(after income tax be:1efit, therefor) to a 1975 net af' ter-tux profit Clf 
$l,614,(jiYJ. The primary subsiliary operation:o: ir. t.h~ Hydrocarbon Group 
w._ ~e all profitable each quartc•!' .. ;t· 1975. Tht> group's industrial insulation 
activities in t,he United States and Ca:-:'.!13 ~+l,e !'ull<0!'-Austin cornp:mies) 
L~C!-,t tr.uctl their excellent perform'ln·.:!c, rtr5ci tne ! .•!1-::r··:r cffc,?•. :::f this 
mid-1974 :l;;qui~i!.lon I!l.titerially lmprc-··.:d the ••om; ·,; ::~' ;e pr~.::•~t. Ti'Je 1?75 
net, earnings att!'i.but'lblc to the Fu l1 er·-Au~~t tn ~~am: :1nies bene!'i :, .. j from t.he 
'11.·ce l-eNt ted !I(!Crunl in 1974 ( $7!,0, :.;::rJ aft~r- • ::x e!' .'ed ) toward a ,:.,~·ssiblP. 
bo!1t1S that can be earned by key pe!'nonnel bf:lsed up:m earning~. expmsion over· 
'l three-year, eleven-month perior\ ending ·~cember 31, 1971. !3ecnusf' of ~he 
:tcl~ele!·:·itl·.1n in 1974, the charge in 1975 .ropped t:1 un aft,er-tax impa--.!t of 
$160,CO' l (an am1ual rat2 of ac~.!rual which wi 11 uontinue through June 197~). 
The expa:!ded •"?nergy-oriented research, develo~tent, en.gineering anri li\!en:;1ng 
a...:~io:ttie:..: o:· the Hydroc!\rb.;,n Gi'oup re~ulied in a sotisf'ac.'tory egrningr. 
lt>vol and the Junuary 1975 aC(''J!sltlon (AfB Coutractnrs) provided a solid 
cent!'!bution to the group's earnir>.go ('or the ::cnr. 

ihe Eledrical Engt~:eering and ContractinY, GNup sch~ovcd : 71'3- n~t 
·~arnir.g~ of' $1.322,000 (aas of pri.:::-~ year re~ult.l:i) despite tb• :;.-:.v;}r•~ 
busiw•:::; environment. ~onf'rontlng the e!itire c,~nst.raction industry. Fac1.·.:>r~• 
~.wnt" ib·tth-6 tc ~;ustained profit.flbility in 1975 J.n~luded the eulier ( 1971,) 
do !:.g o!' tJ luau ¢perntion rwd nwnerous ccst-S!l'ling IJ'~{Hn1re~; to ndJJ!;t to 
the e<.~onanic and bU<Jine:W C•Jnri! ~.ion::; in the operuting tlJ'P'lS or the ltnriOUS 
:JU~:ddin.rie3 and d~·:isions. Prufit-nbl·~ (}P'Jr6'-~·:~:-ts weJ•e ( ;>ened durin?, the 
yt:ru· in other geographic sr!'&!; of ;,he lJnl ted St.!} tiM and Canada. 

The cca~o!;i te net !'urni ngn fr-·::411 C~or<.:iul Av it~ t.ion 5erv1ces droppe<i 
ttbout JS in 19'7'). Lo:meu o!' tiu a~ l:~il!an sub~1d1ary operaU:m.a combined 
-.!th th.-~ sh:trp reduction ol' exp ... :.rt :;tsl>P.ll of a lrerof't. end $p&Te ptlrln to 
Br&?.il rt.'<l~•coo net ~arning~ $80,Qt)() which was ~rtly ofa'ttet by innreosed 
oorni:l{!n ln other SQrvicon !'or c:rn:l:lorctal '1Vht1Qn !n the Unit~J'-1 St.sten. 
The B-razilion :rub,~ldhry. nlong with ttr. Sao Pnulo tMh.~t-Mnnc rM:Uty, 
wn:J uold 1n ~wt•r..(er 1975 1'\t appNxh:mt.ely ~t11 book vul'l!'C'. A nomtr-.al r,ain 
".11'1 11 b~l r~t!Ord~l on th.J l:;:J"tullr::Ni"c ht~His !\:; tho prt:·ucet!t~ t'rt: colleeteJ 
t!u•o·u~~h Now.'QP<:tr 1 ~0. 

A!~ the volum!J or r,ove~nt Str·rvlcea ~:!eelinad in 19'7~. t.h(!o res~tltflnt 
~arnfng:s Wf't~ l"~~ced OVOil DOrQ by :=ollor prot'! .. I!Wl"i~in l on new bif!:t .1\nd 
'~~lling:J Qn ~P.rt~t1o overhetht rtr~t:r or eo3t rolmb'ilr~Jt:'f.l~Jnt. !~spito ~.:u,;nlu•~lM 
aostu under :lt~'' mult1-y~r ~<-\:1\.!'~•"''!..u. Tht- l.tolephi)J~ intQI'C•.mne-ct und re
ltat~ R'!tlv!t!t+:l ~)r t.ht" Tc~hnt~tt! :j,~r·:l~e.: Greup Wqr~ ~(mrront~ by .·~~~tvere 
:attrltet Qond1t.iotw un:J ~u"t:lin<··d r; lo:~r;; ftil!" tb: 'J'.:!ir. OVerull, tlwB<> ;:·~.~
blnt>d s~t.ivl t!\!~ !lfH"'I~ to r~lu··~Q Mt ~arn1ne;a by .-.pproxiutvly ~JOt), I.)()) 
1rtcr t.>.tX«'~. On flfl :overttll ~m~ID. thtt 'i~c.hniod SQrvle<w Grou.,•t<t 1975 net. 
etttmlr~pt drop~ to t;ppruxi~\.~ly $~Hl,OOOt only ?aJ, or t.~w prlc.lr. yeartn 
re!Nl t.. 

Sc4o t~r t.Mt ucqu hti Y..i·ot~s :::.."t·Je ln r~te~n t :,umrzt •ftt·c .h~tu! !<'!t! tW t.nx.•;bh· 
t.nns~ti:tt.?ntt ~mt! \h(;> pur<:tlli!l~ prh<i.• wa nllo.c~Jt~ t.o t.he ~~q~Jlr~i.l ~•us~~-, 
lni!rC1lBit\IC ttw t.B~ bash: ot' eerlllln ()r 'tho:>e ta:tfr.~t..n ( prtMrily brderl"l: 1'" 
p~r.,~:l "~. tie~ Qr tieqa.a!ul t.ion) ..-hteh t~rmn.t!d rln abno~tall:t ·htgh ~"hfllre~• 
!at:1l!nll"- L. -'•"':.<' .:.'v{•r r, rnlnt.~V(tly ~he-r'\. peorht((~ i.~~'rr•xi~'t..:a.)' ~:~19,t~z)l() ·"-1''' 
~40.0(.¥0 11r1..;"~· ~-<~:tv~ !n ncfl4 rm<i ~f'(l'J, reU;»t"'~".lvel)'). !'hi;>- l''f~tdk-:, 
~tB.ho~h r'--.d.wt~i~: tHmr-'t~t'l:tl ~arn!~~. t!,.:h<m·c'<-'u O~t· ,··~t~r.~todt'n d' t .~t-Jri(" 
I!".J rt~! ng ~~ • 

., ......... . 
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TABLE II 

DYNAL..~TRON CORPORAT10N AND SUBSIDIARIES 

CONSOLIDATED SUMMARY OF OPERATIONS 

For the ears ended December 31 Note d) 
In thousands exce~t ~r share 

1975 19'74 1973 

' ................................................................ . $176,459 

tS •••••••••.•••••••••••••••• ., •••••••••••••••••••••••••• , ........ . 167,839 
1,603 

~ire~ent of convertible subordinated notes (Note a) .•••••.••••.. 
3CID.e taxes ( Note d ) ••••••••••••••••••••••••••••••••••••••••••••• ),792 

rltinuillg o-perations .••.•••.. · .••••.•••.••••••.•••.••••.•••..•••.• 
rrom discontinued foreign suhsidiaries' operationu (Note b) •••.• 

3,16; 

$ 3,165 

liOn share and cOIIDOn equivalent share: 
aontinui~ operations a a a e A e e e e e •• e e • a • e e • e e •• e e e e • e t e e e e e e • e •• e .. $ 0.46 
) traa cHaco:: 'ir1ued tor~~gn subsidiaries' operat·!ons including 
y tax credit of $0~03 in 1971 (Note b) ••.••••••••••.•••••••••••• 

••••••• c. • "' ......................................................... $ .46 

ed: 
k ••.••••••••••••••••••••••••••• · ••••••••••••••••.•••••••••••••••• s o.50 
................................... •. • • • • • . • • • . • • . • • • . • . . . • • • • • . • • 0. OS 

$161~674 $108z•l?J 

155,555 104,247 
1,413 674 

(715) 
2,483 2z434 

'2,223 2,133 
{106} 

!... 2,223 $ 2,07! 

$ 0.34 $ 0.)2 

( 0.02) 

$ 0.34 $ 0.30 

$ 0.50 s -·. 
0.05 

and divide1:d data 
1l17~ 1~'71 

$ 90£CJ74 $ 63,949 

85,637 60,760 
489 433 

__h~ 1z436 

1,957 1,320 
{1,213) 406 

$ 7 .. 4 $ 1,726 

$ 0.31 $ 0.22 

(0.19) o.rn 
$ 0.12 $ 0.29 

, ca.on and cca.on equivalent shares outstandmg (Hote c) ....... 6,796,212 6,573,088 6,746,577 6,416,272 5,'170,094 

• . 

. . 
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(a) The Registrant, in !·:ray 19'73, repurchased and :retired $1,925,000 of the 
original placement of $6,000,000 of its 6-7/8% convertible sub'">rdinated notes at 
a discount. from face value of 40%, which resulted in R gr1in t~-f"ter inccee ta~es 
and expenses associatec1. therewith of approximately $340,000 ( $0.05 per share). 

(b) The ;leglstrant sold 81% of 5 ts French operating subsidiary as of June 30, 
1973; ~m: in December 1973, t~e Registrant effectively dispo:3ed of its ownership 
in the condominium prt:mlises occupied by the opera.ti.ng subsidiary. Data concern
ing the operations of these subsidiaries is as follows: 

For the :~.ears ended December 3lz 
1973 19'72 1971 

( In thou~ands ) 

Revenues ..... - ........... $ 642 $ 5,022 $ 13,945 
Costs and expenses ....... 1,060 6,216 13,512 
Gain on sale of condo-

minium interest in 
office bdldiJ€ e • e •• II e • ( 352) 

Earnings (loss ) 
before income taxes 
and extraordinary 
item ............... (66) ( 1,194) 4JJ 

Foreign inccme tax ....... 40 19 194 
Earnings (loss) be- ---

fore extraordinary 
item ............... ( 106) ( 1,213) 2J9 

Foreign income tax 
reduction, resulting 
from loss carry-
forward ................ 167 

Net earnings (loss) ...... $ (106) $ ( 1,213) $ 406 

(c) Refel'ence is made tO Note 13 or th1· notes to consolidated financial state
ments for the basis of computing weighted average cOI!IDon ai\1..~ conmon equivalent 
shares outst.anding. 

(d) Reference is made to the following notes to consolidated financial state
ments -

Note 1 - Summary of Accounting Policies 
Note 2 - Acquisitions 
Note 10 ·· Income Taxes 
Note :....L - Pension Plans 
Note·l2 - Incentive Compensation Plans 
Note 14 - Coaaitments, Contingencies and Litigation 

. : .. 

- 9 -
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facilities, warehouses ;'.lsed in connection wlth lhe storage of' inventories, and 
servicil'lS; facilities used by the Colll!lerciul Avb don sector of the Tech11ical 
Services Group. The majority of the facilities nre located within the United 
States. In the opinion of management, the facil]ties employed by :~e Registrant 
are adeqtw. te for the present ! teeds of the business. Reference is made to the 
consolidated financial statemHnts, notes t.hereto and Schedule V for uddi tional 
information concerning expenditures and l• .;. · comni tments for pro pert.: . 

* * * * * * * * * * * 

ITEM 4. PARENTS AND SUBSIDIARIES 

Table III sets forth the various entities owned directly or through common 
control by the parent, Dyn&lectron Corporation. All entities are wholly owned by 
the parent unless otherwise indicated and are included in the consolidated finan
cial st .. c ~-ements except State E. G. (Central) Limited which is not material. 

* * * * * * * * * * * 

ITEM 5. PENDING LEGAL PROCEEDIOOS 

See Note 14 of r..>tes to consolidated financial statements. Additional 
information regarding material legal proceedings is contained in the Registrant's 
Form 8-K reports filP1 for the months of May and June 1971, September and Decem
ber 19'72, 08tober 19'13, February and December 1974 and July, September and 
December 19'7), which reports are incorporated herein by ret'erenae. 

* * * * * * * * * * * 

- 10 -
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Name of' Company 

Rcgictrant 

Dyna1P.ctron Cor~~ration 

Corporate SUbsidiaries 

Technical Services Group 

Air Carrier Service Corporation 
Airtech Service, Inc. 
Gulf' Telephone & Electronics, In0. 
Servair Inc. 
Servair ~.hintenance, Inc. ( 1) 
Servair of California, Inc. (2) 

Electrical Groun 

Continental Honduras, Inc. (J) 
Dynalectric Company 
Dynalectric Company of Nevada (4) 
Dynalectric Supply Company 
Electric Utility Construction, Inc. 
Frazier Electric Construction, 

Inc. ( 5) 
Gibson >~ctric, Inc. 
Gibson ~ GibsQn International, 

Inc. ( 6) ' ' 
The G,.tffin Eleet·r!c Company 
Kennedy Electric C0 .• Inc. 
KEWCO, Inc. ( 7) 
Seeger Electrin Company 
State E. G. (Central) L~ited (8) 
The State Electric .Company Lillli ted 
Vegas Valley Electric, Inc. 

Hyd~arbon Group 

AFB Contractors, Inc. 
Fuller-Austin Insulation Company 
Fuller-Aus t ; a of Canada Lillli ted ( 9) 
HRI Engineering, Inc. 
Hydrocarbon Research, Inc. 
Solar Insulators, Inc. 

- 11 -

Orga.ni7.ed 
Under Laws of' 

Delaware 

Delaware 
Florida 
Texas 
Delaware 
New York 
California 

Delaware 
Florida 
Nevada 
Nevada 
Kentucky 

Kentucky 
Georgia 

Georgia 
Kentucky 
Colorado 
Wyoming 
Delaware 
Canada 
Canada 
Nevada 

California 
Texas 
Canada 
Delaware 
New Jersey 
Texas 

Percentage of 
Voting Securities 

Owned by 
Dynalec tron 
Corporation 

100~ 
100% 
100% 
100% 

33.3% 
100% 

100% 
100% 

100% 

100% .. ,..,...-
.1.\.N .. 

lOOS 

100% 
1~ 

1~ 
l()()j 

100'1 
lOOS 
l<X>% 
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Inactive Subsidiaries 

A & A ElP.·...:tric Co., Inc. 
Companiu de Hidrocarburos, 

S.A.I.C. (10) 
Dynale:! tron Ir. ',ernatlonal, Inc. 
Dytel, Limite<.: 

(l) 100% owned by Servair Inc. 

( 2) 100% owne<l u:r Servair Inc. 

Colorado 

Argentina 
Delaware 
Bahama Islands 

(J) 33.3% interest owned by each of The Griffin Electric Company and 
Gibson Electric, Inc. 

(4) 100% owned by Vegas Valley Electric, Inc. 

(5) loa% owned by Electric Utility Construction, Inc. 

( 6) l()()j owned by Gibson Electric, Inc. 

(7) 10 ~owned by Kennedy Electric Co., Inc. 

( 8 ) 50:; owned by The State Electric Company Lim! ted. 

('J) 100~ own"!!d by Fuller-Austin Insulation Company. 

( 10) 100% owned by Hydrocarbon Research, Inc. and in liquidation. 

- 12 -
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A. DuriilS!, the Y''rtr Pnrllng De~P.mbPr 31, 197?, t.he amount. of ~'Cllli t.y ::ecuri t,ies 
nf tlle B ··gls trr:tnt ou t.s ~.ann irlf, i ncre'lsed or dec reaRed a~· foll o.,s: 

Rala!.ce 0u •. · tandi ~ or in 
tre: .. :,tr • Dece: !her 31. 19'74 

In~rease in PAarch, 1975 -
StoC'k isDtted an additional 
<!0nsi•if'M ·.ion in connection 
with earn-out provisions of 
~n acq•.tired subcidiary 

Decrease in December, 1975 -
Tra: sfer to •'Urrent 
lin~ility in antici~ation 
of exercise of redemption 
option 

Balance outstanding or in 
treasury, December 31, 19'75 

Balance outstanding, 
December 31, 1974 

Principal curtai~~nts -
January, 1975 
July, 1975 

Balance outstanding, 
December 31, 1975 

Title nf Cless (a) 
Cumru on Preferred Sharea 
Shares (b) ~sA Serie:.: B (e) 

6,663.921 7').) 

167,018 

6,835,939 750 

Title or Class (a) 
8-1/4% 

Convertible 
Debentures 

$1,524,r:FJ9 

( 381,024) 
( 355,62)) 

$ 787,452 

6 -7/Bi 
Convertible 

Subordinated Notes 

$4,rf/5,000 

$4,075,000 

(a) Reference is made to Notes 7, 8 and 9 of notes to consolidated 
financial stntements for additionP.l inrormation. 

(b) Exc lulled from the number of shares ou tstandinr, at Dc~e111ber Jl, 19'75 
and 1974 are 112,500 and 279,518 sharas, respectively, which hav~ been 
issued into escrow, 

(c) Excluded free the number of shares outstanding at December Jl, 1975 
and 1974, are J7 .400 and 6,150 shares, respectively, whl...:h hnve been 
issued into escrow. 

B. During the yoor ended Oel!ettber 31, 1975, tM Regidtrant sold or issued 
the following ,;ecuri ties or guarnntees which were not regl..; t.er~··~ under the 
Securities Act of 19JJ, in reliance upon nn exeepUon froa rt>eistration provided 
by Section 4( 2) or the Act: 

1 . Series B Prefe-rred Stock - Jl , 250 sh:lres -
Info!'S!l~ion called r.1r in !tea 6.(b) h contained in It.ena C of 
Registrant's fol"'ll 10-Q for the quarter ended 'Jtlr<.'h 77, 19'75, a,ld 
8-K R~port for the m.•nth or .lanual'Y 1975, whi dl arE" iJl,~OI'"!'OM •_ed 
her~in by reference. 

- lJ -
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I:'D.i 7. APPROXTIJATE NUMBER OF EQUITY SECURITY HOLDEES 

Titl0 of Class 

Common stock 

Approxirna te nt.ll1:L"r of record 
holders at Decemuer 31, 1975 

6 - 7/8% Convert! ble Subordinated Notes 
Preferred stock, Series A 
Preferred stock, Series B 
3 - 1/4% Convertible Debentures 

*Based upon. registrar's records supplemented by broker requests 
for information for distribution to stockholcters holding in 
street names, there are approximately 23,800 actual owners of 
the Registrant's common stock. 

* * * * * * * * * * * 

ITEl!. 8. EXECU'!'IVE OFFICERS OF THE REGISTRANT 

Jorge Carnicero 

C. G. GulledgP 

M. F. Richards 

D. R. Sa Mister 

G. W. Ewalt 

E. W. Holdgraf 

J. p. Schelling 

E. !1. Constable 

F. J. De 1 Rocco 

J. If. Tardy 

D. L. Reichardt 

.J • .A. Stuart 

54 

56 

55 

45 

40 

51 

51 

57 

42 

33 

- 14 -

Office Held 

Chairman of the Board* 

President and Chief Executive Officer* 

Executive Vice President and Chief 
Operating Officer* 

Group Vice President, Technir.al 
Services Group 

Group Vice President, Electrical 
Engineering and Contracting Group 

Group Vice President, Hydi.•ocarbon 
Group 

Vice President and General Counsel 

Vice President, Fi~e 

Vice President, Industrial Relations 

Vice Presid~~t, Administration 

Secretary and A!;aistant General Counsel 

Treasurer 
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*Member, Board of Di.r:-ectors and l!.::xP.cutive Committee of 
the Board of Directors. 

Summary of Positions and Experience -

l.Ar. Carnicero has served as Chalrrna~ of the Board since 1955. 

ttr. Gulledge has served as President since 1960 and wa8 ele~ted Chief 
Executive Officer in May 1974. 

~Ar. Richards was elected to his present position in May 1975, having served 
as Executive Vice President since 1974; prior thereto h~ served as Senior 
Vice President for two years and lJ years as Vice President, Finance. 

PAr. Bannister W'JS elected to his presen·t position in September 1972, anri 
for :~ix years p-rior thereto was Vice President and Director of Divis ion 
Opern tions. 

r!~. Ewalt has been an officer of the Registrant since 1966 In the last 
six years, he has served in two yositions as an Ass~stant Vice President: 
(l)Manager, Missile Range Space Program (December 1967 to October 1970} 
and (2) Director of ~~rketing (October 1970 to Septemb~r 1~1); and in 
two positions as a Vice President in charge of (1) Facilities uanagement 
from September 1971 to January 1973. and (2) the Electrical Engineering 
and Contraeting Group from January 1973 to September 1973, at which time 
he was elected to his present position. 

Mr. Holdgraf was employed in August 1972, as Director or the Hydrocarbon 
Group and was elc·~ted to bin J:'l'esent position in September 1972. Prior 
to Jo1ning the Registrant, he had extensive corporate level mar.agement 
experience directing engineering programs, process design and operations 
in the chemical and pet~chemical fields. Yost recently he was Vice 
President and Enpineertng Manager of Stone & Webster Engineering Corpora
tion's Pro~ess hdustries Group, with responsibility over U. S. and 
foreign operations. 

Mr. Schelling was first admitted to practice law in 1950 and haR served as 
Vice President and General r'ounsel since 1961. 

Mr. Constable Joined the Re"~lstrant as Vice President, Corporate Develop
lltent tn February 1973, rf ~1ponsible primartly for the Registrant's 
acquisition program and was reas~ir,ned as Vice PresidentJ Finance in Y~Pch 
1975. Prio:- to Joining the Regbt:•ant, he served as Vice Presider ·, ·~ r·
porate Develo~ent with Fairchild Industries, and be~ore that as !resident 
of Lockheed A1rcl"ftrt International and Aviquipo, Inc. from 1964 until 
January 1972. 

Mr. Del itocco ft6 elected Vice President to serve in hts. prf.'sPnt post tion in 
Sertember 1974, ha·~ing served as Jirector of Corporate Jndustriol Relations 
since June 1974. and prior thereto served sh years as lkmager. Industrinl 
He lu t ton~ or the Registrant's Land-Air Divis' .: • 

- 1~ -
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area. 

''r. Reichardt was f.irst admitted to practice law in 1968, was employed as a 
staff attorney in April 19'70, and was elected to his present positions in 
Dec ember 197 2. 

Mr. Stunrt was elected to his present. position in December 1971. and prior 
thereto served eight years as Assistant Treasurer. 

- J 6 -
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IT»A tn. FINANCIAL S'I'.i.TllimTS AND EXHIBITS 

Financial Statements and Sche-:lules -
Reports of Independent Public Accountants ••.•...•....• 
Consolidated Statements of Earnings for the Years 

Ended December 31, 1975 ~nd 1974 ......••..••..•.•.• 
Consolidated Balance Sheets as of December Jl, 1975 

and 1'1'74 ...............•..•.•.. • ~·· •••• •· • · · · ··• # •• 

Consolidated Sta ternent.s of Stockholders' Equity for 
the Years Ended December 31, 1975 and 1974 ....•...• 

Consolidated Statements of Changes in Financial 
Positi.on for the Years Endeii December 31, 1975 
aW lrf'74 ••••• '"" ••••••••• ~ ••••••••••••.•••••.•••.••• 

Notes to ConDOlidated Financial Statements •••••••..•.. 
Scl1edule II .•.••.••........••..•..•..•.•....•......... 
Sche<iule V ••.•••.•••..•.•••••• II ••••••••••••••••••••••• 

Schedule VI ....•.••••.•...•••••.••.•.•....•••••••..••• 
Schedule XII I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I a I I 

Schedule XV'I •.••.•••..•••••••••.••••.••••••.•••••••••• 

Page Numbers 

20 and 21 

22 

23 and 24 

25 

26 
Z7 to 3'7 

)8 
39 
40 
41 
4~ 

Sepera te fiMnc ial statements of the Regts·t.t"ant have been Ollli t ted since 
the Regiatrant is J)rimarily an operating compnny, u.ll subsidiaries included 
in the consolidated financial statements are wholly owned &.nd the indebted
ness or the subsidiaries 'lOt guaranteed by the Registrant is itii:Da.teri&l in 
relation to total consol ~ 9ted assets. 

Schedulea not. filed and. the reason for their omission are as follows: 

Not required 
Not eppli~abb 
Incorporated in consolidated 
tin~c1al statements or 

· r.otea thereh> 

:Schedules I, III, IV, VII, VIII, X and XIX 
:Sc~duler. XI, XIV, XV, XVII and XVIIl 

:Schedules IX and XIII 

- 17 -
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--•·-~~ ,....._."'t:;J ....,..., '.-I ,.,..-~··~.......,._._... ...--..... -_.. ....,..., ..,~.., __ .._.. ..,_ -- -·•--• 

poration as amended and as in effect on October 17, 
1968; (2) Certificate of Amendment adopted May 20, 
1970; (3) Certific3te of Amendment adopted 
February 27, 1973; (4) Certificate of Amendment 
adopted September 13, 1973; and (5) Certificate of 
Amendment adopted January 7, 1975. 

Exhibit C -Registrant's By-Laws, as amen~ed to date. 

Exh~bit D - Spec~ens of Registrant's Cocmon Stock, $.10 
par value (1) One Hundred Share Certlfic~te, 
(2) Less-Than-One Hun~red Share Ce~tificate 
·and ( 3) Unlimited Share Certificate. 

Exhibit E - Spe~imen of R~gistrant's Preferred Stock, 
Series A, $.10 par value - Unlimited ~;hare 
Certificate. 

Exhibit F - Specimen of Registrant's Preferred Stock, 
Series B, $.1() par value - Unlimited Share 
Certificate. 

Exhibit G - Spe~im~n of Registrant's 8-1/4% Convertible 
Debenture. 

Notes to Exhibits 

1) Exhibit, B - Item ( 1) and ( 2) are incorporated herein by 
refe!'ence to Amendme:1t No. 1 to the Registrant's Form 10-K 
for 1970 riled ·:.1nder cover of Form 8 and dated April 23, 1971. 
Item (3) is incorporated herein by refP.rence to tha Regis
trant's Fona 10-K for 1972 da~ Warch 31, 19'73. Item (4) 
is incorporated herein by reference to the RegiDtrant's 
Form 10-K fer l97J dated Mar~h Jl, 1974. Iteal (5) is 
incor,>erated herein by reference to the Registrant'a 
Fol'll 10-K r~r 1974 dntP.d Unrch Jl, 1975. 

2) Exhlbi t D - Items ( 1} and ( l} are incorpo!"t!ted herein by 
reference to Amendm.mt No. ! to the Reetntrnnt•s 
~·onD 10-K for 1970 filed "r.der cover of Form 8 and dated 
April 2). 1971. rt~ (J) is incorporated herein by 
reference to the ~egistnnt's Form 10-K for 1971 dated 
March JO. 1972. 

~) Exhibit E ilil incorporated her in by referen(~e to the 
Registrant's Form 10-K fllr l9'i,\ rtated Uar-.!h )1, 1973. 

4 ) Exb1 b.i t F is i ncorporo ted her.- ·in by refe~enee to the 
Registrant's Form 1 O-K for 19 ~J dR ted Uarch Jl, 19'M • 

. 
5l Ex hi bit G is lncorpora ~ ,, J h(· ··~in by referenee tQ t.he 

Reglatrant'b ~ora lO~K :.H· .;:11. dated March Jl. 19?5. 

- 18 -
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•. 

ITEM 12. 

-- -- .. __ __. .... ., ... -- ------ --r--- __ , -,-- -~ 

(Information not included in Registrant's proxy ~tatement to be filed 
on or before April JO, 1976.) 

There are no known family relationships between any of Registrant's 
directors or between any of its di~ectors or executive officers. 

SIGNATtJRE 

Pursuant to the requirements of Section 13 or 15( d) of the Securities 
Exchange Aot of 1934, the Registrant has duly caused this report to be signed on 
its behalf' by the und.arsigned, thereunto duly authorized. 

DYNAI~CTRON CORPORATION 

Date: March 30, 1976 

• 19 -
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ro uyna1ec"tron vorpcra-v1on: 

We have exwnined the consolidated balance sheet~ of Dynalectron 

Corporation (a Delaware corporation) and subsidiaries as of December 31, 197; 

and 1974, and the related consolidated statements of earnings, stockholders' 

equity and changes in financial position for the years then ond~d, and the 

supporting schedules listed in the accompanying index (Item 10). Our exam ina-

tion w~s made in accordance with generally accepted auditing standards, and 

accordingly included ouch tasts of t~e accounting records and such other auditing 

procedures as we considered necessary in the circumstances. \:,~ did not examine 

the financial statements of Liberia Refining Cr.tnpa.ny, in which Dynalectt'on . 
( 

Corporation has made investments and advances ~epresenting 4.5% ln 1975 and 5.6% 

in 1974 of total consolidated assets. These statements were examin~ by other 

auditors whose report thereon has been furnished to us, and our opinion expressed 

herein, insofar as it relates to the amounts included for I.iberia Refining Company, 

is based solely upon the report of the other auditors. 

In our opinion, based upr,n our examination and the report of other 

11uditors referred to above, the accompanying consolidated financial statements 

prese~t fairly the financial position of Dynalectron Corporation and subsidiaries 

as of December 31, 1975 and 1974, and the results of their operations and 

changes in their finanoie.:.. position for the years then andee, and the supporting 

schedules present fairly th3 inforruation required to be ~;et forth therein, all 
I 

in conformity with generally aecepted accounting principles consistently applied 

during the periods. 

.AR11IUR ANDmBEN & CO. 

Washington, D. C., 

t.urch .i, 1976. 

- 20-
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Board of Directors 
Liberia. Refininc Company 

We have examined the balance sheet of Ljberia Refining 
Company as at December 25, 1975 and the related ;_;i,c. tements of in
come ~nd accumulated deficit and changes in financial position for 
the t:1irteen months then ended. Cur examination was made in accor
dance \'Ti Uo. genE> rally acce1- · J. audi t::tng standards and, aqcordingly, 
included such tests of the accounting records and such other auditing 
procedures as we considered necessary in the circumstanc0s. We also 
made a similar examination of the financial statements for the year 
ended November .30, 1974. 

In our opinion, the aforementioned financial statements 
(not included separ&vely herein) present fairly the financial posi
tion of Liberia Refining Company as at December 25, 1975 and Novem-
ber 30, 1974 and the results of its operations and changt~s in its 
financial position for the thirteen months and year, respectively, 
then ended, in conformity with generally accepted accounting princi
ples· applied on a consistent basis after restatement for the changes, 
with which we concur, i~1 the met nod of valuing inventories and account
ing for product price adjustments, as described in Note 3 to the finan
cial :3tatements of Liberia Refining Company. 

Monrovia, Liberi~ 
January 20, 1976 

~t'..,¥'~ 
COOPERS & L~ 
Chartered Accountants 

- 21 -
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REVENUES ( Note 1 ) : 
Technical services ..•.....•.•••.•••..•..•.•..•..... 
Electrical engineering and contracting ..•..•..••.•• 
Hydrocarbon engineering and construction services .• 

COSTS AND EXPENSES (Note 1 ) : 
Cost or service8 -

Tee l1nical services .............................. . 
Electrical engineering and contracting ••••.••.•.• 
Hydrocarbon engineering and conctruct.ion 

services ....................................... . 
~'elling, general and administrative ................ 

OTHlli ( INCCNE) AN!:> EXPENSE: 
Interest inc001e ....................•............... 
Interest exVer· ~ .......•..••..•....•...••••••••.•.• 

&~rnings before provision for income taxes ••••• 

PROVISION FOR INCCJ.(E TAXES (Note 10) •••..••.••••••••• 

Net earnirlgs .................................. . 

EARNINGS PER C<J..f.AON SHARR AND OO..&l)N EQUIVALENT 

1975 

$ 51,000 
88,799 
36,660 

176,459 

46,128 
83,617 

31,633 
6,881 

168,259 

(420) 
lt663 
1,243 

f'!,957 

3,792 

$ 3,165 

$ 0.46 SIIARE (Note lJ) . • . . • . . • • . • • • • . • .. • • . • • . • • • • • • . • . . • • • ==== 

The accompany lug notes are an integral pe.I"t or these statements. 

- 22 -

1974 

$ 58,040 
88,203 
15,431 

161,674 

52,094 
82,975 

14,331 
6,582 

155,982 

(427) 
1,413 

986 

4,706 

2,483 

$ 2,223 

$ 0.34 
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DECD.IBER 31, 19'75 AND 1974 (In thousands) 

ASSETS 

CURRENT ASSETS: 
Cash ............................................... . 
Notes and current portion of lor1g-term 

receivables •••••••••..•••••••••••••••••••••.••••• 
Accoun+.s receivable (NotP 3) -

U. S. Government .•.•.•.•.••.••.•••••.••..••.••... 
Tra-de and other .................•.........•.•.... 
Allowances for doubtful accounts 

( Sch€dule Xl I ) .•..••••••••••••••••••••••••••••• 
Contract:; in pi"ocess (Notes l and J) .••••...•..•... 
Inventories of pur~hased products and supplies, at 

lower or cost (first-!n, first-out) or market .... 
Prel)a i d expenses ...•......•.•..•.....•..•••.•...... 

Total current assets •.•••.•.••.•.•.••.•.••••... 

LONG-TE»! RECEIVABLES: 
Stockholders a1·d officers (Note 3 and Sr~hedu1e II) 
Other, due throJ~h 1984, less current JX·~-~~on 

included atxHe :tnd allowances for possible 
nonrecove:r: Jf $223 in 1975 and $1~2 in 
1W4 (Schedule XII) •••••••••••• ~ ................. . 

PROP!lU'Y AND EQUIR\lENT, at cost (Note 1 and 
Schedule V ) : 

I.aM ..•.•.............. I ••• I •• I • I ••••••••••••• I • I 

Buildings and leasehold improveaentg ••••••••••••• 
Machinery and equiJ:C~ent . . • . . • . . • • • . • • • • • • • • • . • • • 

Acc~ulated depreciation and amortization 
( ~Md.ule VI ) •......•.••..•..•....•.•........•• 
Net property and equipment ••••.•••••••••••••••. 

INVES'IKENT IN AND ADVANCES TO LIBElliA REFINING 
CCIIPANY (excluding $254 in 1975 and $J07 in 1974 
in~luded in current notes receivable) (Note 4) 

PATENTS AND PROCESSES (Note 1 ) 

COST IN EXC&SS OF NET TANGIBL! ASSETS OF &USIN!SSES 
ACQUIRED, at cost less accUIIIU!ated IUDOrtization of 
$415 in 1975 and $244 in 1~/4 (Note 1) •••••.••••••• 

O'l'llm ASSETS (including net defer;·~ tax charges or 
$'127 tn 1975 and S541 in 1974) ................... .. 

1975 

$ 2,018 

1,442 

3,541 
30, 5SO 

( 732) 
8,5.32 

5,987 
843 

52,211 

283 

782 

1 4.1.7 
4,484 

10,242 
15,973 

( 5,608) 
10,365 

2,9.34 

2,965 

1,565 

$ 71,105 

The occompenying notes are an integral pA.rt of these balancP sh€'ets. 

- 23 -

19'74 -
$ 2,471 

2,334 

J,982 
28,751 

( 596) 
5,128 

6,493 
629 

49,192 

130 

1,068 

1,061 
),141 
8,409 

12,611 

(4,155) 
8,456 

3,459 

3,144 

2,196 

s 67,645 
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LIABILITIES AND STOCKHOLDERS' EQUITY 

CURRENT LIABII.ITIF.S: 
Notes payable and e·.u·rent portion · ,f i.ong-tenn 

debt (Notes 5 and 7) . • • . . . . • • . • . . . . . . . . . . . . • . • . . • $ 
Accounts payable ............•...•..•...........•... 
Advance~ ou contracts lti process •..•.••.•....•.•... 
AccruPd income taxes, including deferred income 

taxes of $3,355 in 1975 and $2,872 in 1974 
•:Note 10) ....................................... . 

Accrued expenses (Note 6) •.•...•••••..•..•••.•.•••. 
Total current liabilities .•••..•.••..•......... 

LONG-TE~'A JEBT (Note 7): 
A-t~ .')enlor promis.:ory notes (net of unamortized 

disco11nt of $106 in 1975 and $115 in 1974) .•....• 
6-7/8% Convertible subordinated notes (net of 

unamortized discount of $29 in 1975 and $33 in 
197 4 ) f f a f f f f f f I f f f f f t f f f f f f f f f • • • f f f f f f f f f f f f f f f ' 

Other long-term debt 1 less portion due within one 
yr tr ......................................... · .. · • 

rotal long-term debt .•..•.•...•..•..•..•..••..• 

OTHER LIABILITIES AND DEFERRED CREDITS •••.••••••.•••• 
Total liabilities ....•..•........••......•..•.. 

CCP.NI'f!ilENTS, CONTINGENCIES AND LITIGATION (Note 14) 

STOCKHOLDERS' EQUITY: 
Capital stock -

Preferred stock, par value ten cents per share, 
authorized l.JOO,OOO shares (Note 8)

Outstanding 750 shares in 1975 and 2,375 
slla.res in 197 4 ............................. . 

Held in escrow, 31,250 ;;harea, to be 
released subsequent to December 31, 1976, 
contingent upon earnings of an acquirPd 
~1ub~ ldiary ................................ . 

COIIIllO!• stock, par value ten cents per share, 
authorized 10,000,000 shares; outstandl~ 0r in 
treasury 6,8J5,9J9 shares in 1975 and 6,668,921 
shares in 1974 (Note 9) ...••.•••.•••.•..•.•.•.. 

Paid-in surplus ................................... . 
Retabed earnings (Note 7) •.•..•..•...•...••..••... 
C001110n stock held in treasury, nt ~os't: )42,416 

shares in 1975 nn'i 120,372 shares in 1974 ••.•.... 
Total stockholders' equity .••••.••.•••..•.•.... 

1975 

2,193 
8,252 
6,420 

5,060 
7.737 

29,662 

7,894 

4,046 

2,339 
14,279 

1,923 
45,864 

60 

6S4 
13,689 
12,503 

( 1,695) 
2'>, 241 

$ 71,105 

1974 

$ 6, 504 
7 ,1/:H 
4,166 

4,246 
6,654 

29,061 

7,885 

4,042 

1,755 
13,682 

2,026 
44,769 

190 

667 
12,82S 

9,664 

( .. lJ) 
~--22,876 

$ 67,61.5 
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COtlSOLIDATED STATWENTS OF STOCKHOLDERS' EQUITY 

FOR TilE YEAHS El-IDED :JECElffiffi Jl, 1975 AND 1 <:f7 4 (In thoua:md s i 

Preferred 
Steck 

B~LANCE, ~e~ember Jl, 1973 $ 190 
St<)Ck i.ssued: 

Additional consideration in connection 
with earn-out provisions of an acquired 
subsidiary ..•..••••... , .. , . , . , .•• , , .•.•.•.. 

Empl~yee i~ent!ve shares based on 
~rnings •••••...•.•.••.•....••...•.•••••••• 

Acquisition expense:; •..•...•••••••••••••••••• 
Stock returned under warranty provisions of 

'iCq•li. ,;{ t.lon nereemen ts . , . , , , . , .....•• , , • , , , , . 
foui•chaae of CC10!1110n Stock for treasury , • , •••.•.• 
0nsh divirlend.1 (Note 9) ....................... . 
N•~t e"trn!ngs •••• , ••••..•••••••••••••••••••••••• 

BAIAIICE, December Jl, 1974 .. .. .. .. .. • .. • .. • .. .. .. • 190 
s~~k issued as additional consideration in 

coMectlon with earn-out provisions of an 
~tcquired subsftiinry •••••.••••••••••••..•••••• 

StO<.'k returned under warranty provisions of 
acquisition agree~~ents .••.••••.•.•••••••••••• 

Stock repurchased from former owners of a 
subsidiary under option arrungeNent ••••••.•.• 

Transfer to current liability in anticipation 
of exercise of redetllpt ion option (Note a) .. .. ( 130) 

C:~:;h dividends (Note 9) ....................... . 
Nt>t eernif€s •......•....•....•...•.•.•••.••.•.• 

ConfiiOn 

~ 
Paid-in 
Surplus 

$ 661 $L,667 

4 137 

1 7 
1 17 

667 12,8; 

17 S6l 

Retained 
Farning::; 

Treasury 
Stock 

$7 '714 $( 326 ) 

( JJJ) 
2,223 

9,661. 

( 126) 
J,l65 

2'7) 
120) 

473) 

2) 

{ 1, 220) 

BAI.AllC~:. Oecl!!!lber 31, 197~ ........................ $ 60 ~ $13,689 $12, 50) $(1,695) 

'!'he !ICC'OIIIPflnyill( notes &re !In intf'gl'al part O( the:Je Statt:lleRtS. 

- 2~ • 
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SOURCES OF WORKING CAPITAL: 
Net earnings . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . . $ 
1tem:3 not requiring (providing) working capital -

Depreciation and amortization of property r .... nd 
equipmLnt ..................................... . 

Deferred income tax.es (noncurrent portion) •...... 
Deferred compen:..;a t, ion ....•...•..•..•......•...••• 
Ot. her ..•.••.••.••.••.•••••...•.••••.••.•••••••.•• 

tiorking capital v·ovided from operations ..•.•.• 
Issuance of long-term debt ........•.•....•......•.. 
Ir.. .. ~~lt~.rtce of stock ••••••••••••••••••••••••••••.•..•• 
Dispry;als of ill"opert:/ and equipment ......•..•.•.... 

Tota 1 sources ..........•.....••.•..•........•.. 

APPLICATIONS m' WORKING CAPI'i'AL: 
lnve~tment in property and equipment .•........•.•.• 
Repayment of long-term debt •...•...••....•......•.• 
Purchase of treasury stock .•...........•....•....•• 
Paym.~nt of cash divide.vis ..•....................... 
Noncurrent asset:.; and liabilities of acquired 
eompanie~ -

Property and equipment ......•....•........•.... 
Long- term debt .........•.........•.•..•••....•. 
Other ..............•..........•............•... 

Increase in c:o;3t in excess of net tangible assets 
of businesses acqu 1 red ...•.•..•...•..•..••..••.•• 

Other, net •.•..........•...•...........•..•....•... 
Tot'l1 applications .•...•.....•......•.....••.•. 

1975 

3,165 

1,834 
(186) 

391 
173 

5,37/ 
674 
878 
899 

7,828 

3,398 
719 

1,222 
326 

621 
( 306) 

79 

( 649) 
5,410 

INCREASE IN WORKING CAPITAL.......................... 2.418 
Working capital, beginning of year................. 2 ,131 

WORKING CAPITAL, END OF YEAR ......................... $ 22,549 

Cii·\N!}ES IN WORKING CAF'LTAL: 
lt:•rease (decrease) in working capital: 

Cash ••••••••.••••••••••••••.•.••••••••••••.•••••• $ (453) 
Notes and current portion or long-tarm 

receivable~ ....................•......•....•.•. 
Accounts receivable ............••............•.•. 
Contracts in process ...•....•..•....•.•.•....•••. 
lnventories •.•. ~ ................................. . 
Prepa.ld ex.pe-nseR ••••••••••••••••••••••••••••••••• 
Notes payable and current po:·t ton or long-term 

debt •••••••••••••.••••••••••••.••.• · • · · • • • • • · • • 
A.cc~-,unts Jlfl:table ..•.••..•.••••.•.••••.• " .•.•.•..• 
Advances on contracts in procesn .••••••.••.•••.•• 
A~eru.ed tncC>Ile t..~xes ............... ,. •••••••••••••• 
Ace rued expenses •.•.••.........•.•..•.•.•..•••.•• 

INCREA!;E IN WORKING CAPITAL .•......•......•..•..••.•• $ 

- 2f· -

( 892) 
1,252 
3,404 
(506) 

214 

4. 311 
( 761) 

( 2,254) 
( 814) 

(l.OOJ) 
:?,41~ 

1974 

$ 2,223 

1,406 
(871) 

1, 711 
213 

4,632 
3,062 

167 
390 

8,301 

3,718 
411 
12() 
JJ) 

1,234 
(192) 

75 

1,250 
1,160 
8,109 

192 
19,939 

$ 20,131 

s 477 

~46 
8,004 

699 
1,4~4 

138 

( 5,8CJ} 
( 1,684) 
( 1 ,0~7) 
( 1. 4 'J8} 
( 1,424} 

$ lQ2 
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( _·.1.) SU!>.t.tARY OF ACCOUNTING POLICIES 

Pdneiples of Consolidation - The accompanying consolidated finlincial statements 
include the accounts of the Campa~ and its subsidiaries, all of which are wholly 
owned. AU significant intercompany accounts and transactions have been e.iiminated. 

·rranslation of Fo::-eign Currencies - Accounts of' the Company's foreign opera
tions have been translated into United States dollars at the year-end excl~e rate 
for cash, receivables and payables and at the excha!lge rates prevailing at the 
transaction dates for other balance sheet accounts and for revenue and expense 
accounts. T··"'.."\Slation gains and losses are recognized in the year of occurrence. 
The Company reCl'rded net translation losses of apyroximately $118,000 in 1975 and 
$60,000 in Ffll. 

Property and Eguteent - The Company generaUy -.;omputes depreciation and 
amortization on a straight-line basis over the .Jstima.+.ed service life for property 
nnd equ1f4ent. Estimates currently used, by t.ype of property, are: 

Type of Property 

Buildings 
Mar}hinery and equipnent 
Leasehold improvements 

Estimated Lire 

15 - 33 years 
2 - 10 years 

Term of lease 

Cost of p:..•operty and equipnent sold or retired &nd the related reserves for 
depreciation or amortization are removed from the ~ceounts in the year of disposal, 
and any gains or losses are retlected in the consolidated statement ~r earnings. 
Expendi tur~s for IIIBintenance and repairs are charged to expense as incurred, and 
r:Jajor additions and betterments a~ .. e c~·pi tali zed. 

Cost in Ex~P~ · of Net Tangible Assets of Businesses Acquired - The Cocpany 
genel'lllly amor · : the cost in excess of net t.1ngible assets of businesses acquired 
on a straight-liue bast!J over a 40-yoar period. The Collpany recorded amortization 
of $160,000 in 197!' and $U3,000 in 19'74. 

Accounting for J?int Ventttres - The Company gen£rally \ises the equity method 
of uccounting with respect to its joint venture ~ctivities with other companies. 

Contract Accounting - Contr-Rcts in process are stated at acttJal cost incurred 
plus !lccrued profits or at net estimated realizable value (whiche\"£i' }s lower) 
reduced by progresD billings. The Ccapany record:! inc011e from •Jor· construction 
and engineering contracts, which may extend over more 'llhan one accou.n+,ing period, 
usi~ a labor-based percentage-of -completion ~tethod. Losses on ccmtracts are 
rec~nized as soon as they becc.e known. Prf>eeeds t"l'Oil claiaw againDt custa.ers. 
as r.ll as adJust.llents arising out of construction and engineering contracts, ttre 
l"'ecorded "~ t the time t"ollootib111ty beeceetJ rMsonab17 assured. 

Incoee T!JeS - The Company and its domestic subsidiaries tile a eonaolida•1d 
Fcdenl inea~~e t.u return. DefelTed incoee UlXt'S arise rro~r~ ttalntt dU'terences 
betwen the book and te.x recogntt.ion or (}ertain inc~ and expense i t.!IIB. The 
Caapeny uses the flow-through method or accounting for 1nve.~•nt credl te. Accor
dingly, the provisions for lncct~~e t.ctses in tte scccwpe.ny1ng con.<JOUdated statements 
or oomings have beE-n r~d11~ed by approxi~~~ately $$0,000 and $81,000 ror 1975 and 
1974, r~spectively. 

Resettreh "01J DPv~loe!!mt - Pat('nto and proce3ses are carr1Ni at n no~atne.l 
value. !he Company ex~~ re~earch ond develo~nt costs for its own account of 
Sl'I.!OO in 1975 snd $187,000 in 197C 

- .?'1 -
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Consolid~ten revenues, net earnings and earnings per uhare, adjusted on an 
tJnaudi ted pro forma basis to include dat.a for AfB as though it. had been acquired 
uL the b•·r:inninp; of 1974, are as follows~ 

1Cf74 
(In thousands) 

Rl·'fenues ............................................. 
Net earni!lgs •..•....•.••...•...........•..•...•.•.••. 
Earnings per c:orrunon share and coiiiilvn equivalent 

$169,832 
$ 2,359 

share ........................•......•..•..•.•.•.. $ 0. 34 

Reference is made to Note 8 for additional information con~erning the 
AFB ncquisition. 

Information necessary to adjust th~ lncome data for companies purchased in 
July 1971. i:..; not available aue ~') a ch. ·.r.,{•:: in accounting method of the acquired 
comp.'lnh'r; from the completed contr3ct L.' the perc~ntage-of-completion method at 
the (\3te of purch~.se, and, accordingly, ~,r.;;_·· :~974 operating results have not been 
prPsf'nted on a vro forma basis to refle'.' t t~·.c· ~·"' acquisitions as though they had 
occurred nt the beginning of 1974. 

Revenues and net ~arnlngs, included in the vonsolidated statements of 
earnings, for companies purchased ln 1975 and 197~, are as follows: 

1975 1974 
---rrn thousu nds r-

ReV(.HlUen ••••••••••••••••••••••••••••• $29, 332 
Net earnings . . • . • • . . . . . . . . . . • • . . • • . • . $ 1, 324 

$11,201 
$ 226 

( 3 ) R~EIVABLES AHD CONTRACTS IN PROCESS 

Accounts receivable includes .;:ontractual r~~tentions or approximately $7,370,000 
b 19'/'J and $6,297,000 in 1974. Appr0ximately $719,000 in 1975 and $940,000 in 1974 
ut' the retentions were expected to be collecte(i after· one yPar. 

Included in corL'.!"!'Ctl ln pncess at December Jl, 1975 and 1974, are amounts 
aggrer,at.ing approximately $2,37' ,()(X) ~md $1.~26,000, respectively, relati~ prim:.~r' ly 
to the rollowinr,: 

-ovt'rhefld and other : ,, i 'r·t~,·t costs incurred in excess of amounts 
billable under provi~:!.l)nal rates on Goverrwent contracts, which 
IUDOunts l!annot be billed until audl~s by and negQtilrtlons with 
Goverl'l!'ent agencies hn.ve been completed; 

-accru~ award recs on GoverrDent contractB rP.cortled at estimated 
IUDO~nts; 

-cla!JDB for rei;lbUrsement. of addf t iOMl Cf')!Jt.~ !'CH!J\ti~ frOftl 
extension of <k>vernDwnt eontnet:~, rurr•mt.ly undt•r ~:e~otistion; !ld 

. ' - "~ -
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I, 

Terms 
.. Curr.ent Larw-'r~I'!Il . 
. . . ( Ih thousands)· · 

PayabJ.e on or before July~ 1980 $-· . 
Payable through April, 1979 ...••.. · •• ~. 47 
Pa:~able through November, 1979 •.•.•. · .. .-·
Payable on or before June, 1980 ...••• 

-·' 
$1.7"·. 
= 

$· '76' 
1'2 .'t 
'29 

_JQ 
$283 
== 

'• 

Interest 
Ra~e 

The 9% note is secured by 98,680 sheres of the ~om~Jly's cbmmon stock which 
were ismi.ed to the :· mner owner in connection with the acqui~d tion of the subsidiary. 

( 4 ) LIBERIA ·REYINING COAPf,NY 

Li.beria :Refining Com~any (LRC)· has an exclusive right, granted by the Liperian 
i1ove:rnm·:.r.t, to operate an oil r~'tinery loe.n,ted in Liberia. At the end of 1993,· the 
ownershi!) of the refinery reverts· to the Liberian Governmeilt. At :necmnber· 31, 1975, 
the. Company.had unret?.tr:tcted ownership of 18% of LRC stock~ and, in·addition thereto. 
12% is in ~sere• for diat;:-:tbution to. Liberian hetiolails and a J1:Qnpro.flt Liberian 
organization. The COnipany h..<is a contractual interest (carried at zero took value) 
to share in the proceeds frc-m the escrow, which ·are contingent on' future divideuds 
t'rom I.RC. · 

At Decemu!-r Jl, 197~, .the Company's invest.ment ·~n tmd advan~es to ( aocounted 
for on a: cost basis) plus gWirantees in suppor·t of LRC was $.~,088~(X)(). Approxi
mately $91.>:)-.0C':> is in the form ·of guarantees ot credit .''or J.RC and the· balance of 
~)7188,000 1nt:ludes the unamort!.:::ed !1!1l0unt oft~ pompany~s equity investment 
(bei~ nmorti~ ratably through 1993) and a 7.811· raote. The not~ ha..s'a remaining 
balance of $2,2S2,000t is due 1.n semiannual inswll,Jpents through 1984, ·!lnd is 
secured by a first mortgage on the refinery. · 

The concetHd.on under which l.RC operates gives the Government of Liberia 
Jurisdiction over refinery prices and commi~s the Government to maintain a pricing 
ntructure.which will generate profitable operations for the refinery. Since a 
product price adjustment procedure wt\S established early in 197~. opera tiona have 
been prot"i table ami cumula. ti ve losses have beer· significantly re'Juced. 
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---rrn thou :.mds -r--
Maximur.. borrowing ca pad ty (at p!'ime 

interest rate ) . . . . . . . . . . • . . . . . . . . . . . . . • . . . $12, 600 $10,750 

Monthly weighted average borrowings 
outstanding ·luring the year ....•..•...•.•. $ 3,998 $ 2,23:. 

Monthly weighted average interest paid .•..... 8.8%. 10. 9~~ 

Mnximulll borrowings outstanding at· any month 
end lo II I I I I • II • I ..... • e I I t I I I I I I t I I t I a I I I t I .. I t I $ 6, 300 $ 5,6(X'l 

Borro~ing,; outstanding, December Jl •.....•.•• $ 950 $ 4,m; 

Weighted a•rerP..ge interest on December 31 
borrowing:.. outstanding .•.. , • . • . • • • . . . . . . . 7, J~ 10.4% 

( 6) ACCRUED EXPENSF..S 

At ecember 31, 1975 <ond 1974, ~~ccrued expenses comdsted of thE' following: 

Ss.laries nnd nges ....... • ...................... . 

Payroll and mlseellnn~<ous tnxes •.•• , .• , •.•.••. 

In tere~: t .............•...• , • , .•........•..•... 

u t,her ....... , ....•....... , ................... .,. ... . 

( 7 ) LONC-TffiM DEB! 

197? 1974 
---fin thousands r-

$3,981 $3,490 

1,166 1,061 

~?.1 '7 :oo 
2,313 1,80;'3" 

!.7,7')'/ $6,6~4 

The nereement provh1:'.1m fnr pa,iments in annul\1 tnatnllments durine 
the perirxl ley;? through l~ll't:L 'rhe C0111pon.y ~~&y·. aubJei.lt.. to certain 
restrictiuns, prepay/ t.h~ nDk,hs at. ·prlo.ftn d~erc;J~ll~g rrom 105,71 or pr!n-
cipe~ ln 1976 to 1()ijf in 19lt'l. . . · · .· · · 

$4, 07~, ooo - 6-7 /8S Convc-rt.1 blt> Stfbordb'l· l:.ed N(if",('t:r 

The nr.-rce=ent provides for pa~nt .. s or S4CYl' ~00 ~ranu~liv eOII!i~nc ln,g 
In 1979 twd the COC!Spun .• v MY, ~ubject to c.,yrta!n. r~·!.;:~(ric\;iorw •. pr~~y · 
the rrot.es l'lt prletJS ~h'.~:,;reuntng from H~ .. ~.~ or ~iY.f.r~,~tpr:.l h' 19.16 to 1'1.)/:.~~ 
in 1988.: Th~ notefJ nrr• ~orw~:rttblc tnt;:;. ~~~:i· nY .. ~:w~ ttt $11.93 ·p.er 
uhare ( uubje<.•t to p-erhxti"' !td_l,astznoJnt ·~m~o-r arit-~·.~.!1 ~~ ~nn pl·ovt~ior~td . 

. ' 

JO.-

. ; 
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U\,ILLVn.1..1.J..50 1.'--'.a. a .t'~~.L· ... ~,~ V.I. '"t/ "'''-".L4.0VV......,Y..l..Yo;;... v.v.Ju ......,41•"-'"-' ..,..."""-"'.} .L; '"......,.a..l-:~..L.u ..... 

The B.mount of retain~d earrlings unrest.rt.ct.ed as to cash d.ividends was 
$~ 1 '530,000 at DPcember 31, 1975. The Cor11pany, without apprqval, is 
restri1~ted as to issuance of additional funded dett. or redeellia.ble 
pret'er:red st.ock until a specified percentage oJ." funded d.ebt to net tan-
gible assets has bt•en reetored. . 

f\ t December ::n, .19"15 ani 1974, ot~her long-term debt, exclusive of the current 
portior,, contJisted of the fol!.owing: 

1975 1974 
--rfn thousand~ 

·. l·.otes fssued in cormP.~~tion wi'i:.h 
acquisitions: 
Semiannual installments of $20),213 

"'ith final installment. of 
$177 ,8J.2 due July 1., 1977, 
interest at 8!%* ......... ~.~ ..... $ 381 

Semiannual installments ' i' $.50,400 . 
vlith finaL instalL'llent due 
July 5, :!.9"18, intere·st at Bt.% ••• 202 

Payable in June, 1978, c.on:t;ingent 
· upon satisfaction o.f warrantiE;!s 

including a guaranteed a...Je~e.ge 
·. e.arnings leYel, interest nt 8i% 30.5 

Semiannual installments of $6;750 
commancing :!.n 1979, interest at 
9- .· . . 135 

Jtl • • • • .... _!! • . • • • • • • • • • • • • • .. • • • • • • • 

Semiannual ir.~tallments throUgh 
1988,· net CJf b:npU.ted interest 
at·9% o~ $~56;0DO'~·············~ 533 

Real Estate mortgase ~~anp, due in-
I:lvnthly installments·,::· includ~ng 
intere~t at ~ate~ from 6% to 10% 
through 2()()() • ., •••••••••••••••••••• 

Other, principally equipnent notes. 
and capitalized equipnent leas~, 
payable through 19S4 at various 
interest rates ..................... . 

*Convertible at $8 per share. 

623 

160 
$2,339 

$ 787 

302 

305 

238 

123 
$1,755 

'~turities of long-term deht for years subsequent to December 31, 1975, are 
as follocs: 

Bt% SENIOR AND OTHm LONG-
YEAR END~ 6-7/8% CONVERTIBLE NOTES TERM DEBT 

· (In thousands; 

j:7/6 $ $741 
19?7 400 Sl,:? 
1978 400 584 
1979 807 96 
1980 1,008 84 

A,fter 198(1 9,460 ':"bJ 

- 31 -

• ll> • ~ • • • • 
• " • • • • <#"' • ·' '1 .. •• ~ 

TOTAL 

$ 741 
1,212 

984 
903 

1, OCJ2 
10,223 
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a rate of ten shares of common for each share of preferred and participate in cash 
dividends with common shares at a rate of ten to one. The Company can require 
conversion of the preferred stock to common stock after two years from date of 
issuance if the market price of its c~nmon stock is $10 or more for a period of 
thirty days. 

Series "A" (issued April 6, 1973) is non-voting and L; redeemable in cash 
at the option of the holder after three years at the liquidation preference value 
plus 5% per annum from the dat.: of issuance less any cash dividends recei-ved. The 
recorded value of the Series nAn shares ($130,000), which are redeemable within 
one year, has been rec:tassified as a cnrrent liability at Dec~ ember 31, 1975. 

Series "B'' shares (750 shares issued 3eptember 21, 1973) have one vote per 
share and are also redeemable in cast at the option of the holder during a period 
of 210 days commencing with the beginning of the sixtieth month ~rom date of issuance 
at the liquidation preference value plus 6% per 8.nnum from the date of issuance, 
lGss any <'FISh dividends received. 

In connection with the purchase of AFB Contractors, 31,250 shares of 
Series 11 8 11 convertible preferred stc,ck were issued into escrow representing the 
maximum contingent consid.~ration payfble for AFB. These shares will be held in 
escrow for a period of three years and nine months from the date of closinG to 
secure the Company against undisclosed liabilities and breach of certain repre
s~ntations and warranties, including maintenance of a specifiej average annual 
earnings level for three years encing December 31, 1976. As ot' December Jl, 1975, 
the Company estimates that approximately 24,800 shares would be issuable in 
~onnection with the acquisition if the current level of earnings is maintained 
through the earnings period. / 

The shares of the Company's preferred stock which may ul ti.Jll~.te'ly be released 
from escrow as consid~ration f~r the outstanding stock of AFB will be accounted for 
at the liquidation preference value of $80 per share at such time as the contin
gencies regarding their release are determinable beyond r•easonable doubt and cost 
in excess of net tangible assets of businesses acquired will increase by a corres-
ponding amount. 

The Company has establisted an incentive stock bonus plan for key employees 
of AFB, whereby up to 31~250 additional shares of Series "B11 convertible preferred 
stock could be issued to plan participants, depending on the level of earnings 
over the three-year period en;iing :;)ecember 31, 1979, in excess of the specified 
earnings level for est:..tblishing the maximum contingent purchase price for AFB. 

The preferred stock which may be required to be issued pursuant to the 
incentive stock bonu& plan will also be accounted for at $80 per share at the time 
it becomes issuable to plan participants. 

- ~2 -



DYNCORP 00243

Conversion of 6-'i /8% subordinated notes at $13.93 
J>er share ............ ._ ............................. . 

Conversion of 8-1/4% convertible debentures .........•.. 

Conversion o!' 71,025 shares of convertible preferred 
stock 

Employee stock opt,ions ................................ . 

Incent~.ve co:npensa tion plans and employment eon tracts, 
continger,t on future earnings of acquired companies 

292, 534 

98,432 

710,250 

405,040 

1,236,5()() 
2,742,756 

Under the CO!'Ilpany'::; stock opti-..:m plans, qualL'ied options to purchase the 
Company's cocmon stock may be granted to officers and key employees at an amount 
not less than market value on dn.te of grant. These options are generally er.:er
cisable two years after grant and expire five years after grant. Options 
exercisable at December 31, 1975, expire as follows: 3,060 shares in 1976, 12,200 
in 1977, and 178,063 in 1978. 

The following table summarizes the current year!s option activity: 

Shares 

Outstanding options at December 31, 19?4 •.•..•..•..•..•• 
Options granted during the year .....••.•..•..•..•...•..• 
Options cancelled or explred during the year .•.•...••.•• 
Outstanding options at December 31, 19'75 ..•.•••..•..•..• 

297,374 
6,000 

( 11.251) 
292,1.::!3 

Details with respect to options issued under the plans are as follows: 

lptionG outstanding at end of year -
Number •••••••.••.••••••••••••...• 
Option price and market price 

at date of grant -
Per share . . . . . . . . . . . . .. ~ ..... 
To'ta.l .............•. '" ........ , 

Op~ious which became exerc5sable 
during the year -
Nllmber ........................... . 
Option price -

Per sMre .................... . 
To"'tal ......................... . 

Market price at dates options 
became exeroisable -
Per sha.re .................... . 
Total ........................ . 

1975 1~74 
--rfn thousand~ 

292,123 297' J74 

$1.94-$7.60 $1.94-$7.60 
$1,089,000 $1,114,000 

178,063 l2,20i) 

~2.94-$3.85 $3.94-$4.69 
$666,000 $56,000 

$2.62-$3.25 $2. 06-$2. 56 
$511,000 $30,000 

There were no cptions exercised in 1975 or 1974. Upon exercise, the 
proceeds in excess of the $.10 par value of the ahare:; r~re \~redit.ed to 
paid-in surplus. 

- 33 -
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pret·errect snare on Apr~.l .:::o, .l'1f/ ana. .1\.}JI"L.l .:.<:., L'H4, ~.u :-.'l'~~'e'l 1.1.u•·~·:-; v~. n::::1;v1·u 

on Ar :.-il 4 a.nJ \brch 29, respeetively. 

Income tax exyense consists of the fo11ow1ng: 

Tax Ex~nse ( In thousands ) 
1975 1974 

Current Deferred Total Current Deferred Total 

Federal $1,748 $( 253) $1,495 $1,311. $(401) $ 913 
Foreign 1,9'72 ( 58) 1,914 1,306 1,306 
State 431 < 4e > 383 332 ( 68) 264 

$4~ 151 $r 359 ~ $3,792 $2,952 $~469l $2,483 

Df.>rerred taxes, result:.ing f'rom timing differenc~s in the recogni tlon of 
revenuP.s and expenses for tax nnd financial sta.t&ment purposes, are as follows: 

1975 1974 
-rfn thon:.iandSJ 

Revenues re~ ')f;nized on book D"e-+:.,lOd of 
accounting (primarily percent&ge-of
compl.,tion) but deferred on tax 
retu"n 0. o •• - o. o ••• o ••••• 0 •• o. o o •• o. $ 18" 

Def&rred ccmpem.ation expense not 
clP·luctible o'.l tax return untiJ 
p~ id . 0 •• 0 •••••• 0 • • • • • • 0 • • • • • • • • • • ( 228 ) 

War:ra.nty and other reserves not 
deductible nn tax r~~tum until 
~id ....... ······· ................. (300) 

Difference between tax and book 
depreciation oooo•o o•o•·o••·•·•o o••· ( 24) 

Other . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . 11. 
$( 359) 

$ 519 

(940) 

( 84) 

1 

35 
$( 469) 

Total tax expense in 1<?75 ~nd 1974 was greater than the amounts obtained by 
applying the U.S. Feder-al. !m:91te tax rate of 48% to tha respective income before 
tax amounts. The difrerences (in'percentages) can be reconciled as follows: 

Cmputed "expe~teci" tax expense o••·······oo• 
State and local. ineome taxes. net of' 

Federal in·· .)ftle tax bP.nE'fi t. •••. - .•..•.• o •• 

Other, net .•.... , .......................... . 
Actual expense . . . . . . . . . . ........•......••.. 

- 3.', -

Percent of Pretax 
1':1come 

1975 1974 -
4~.0% 4S.O% 

2.9 ;(,Q 

-~ o6 1.9 
54.5~ ?2 .ss - --
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LUI': vUt111.1tll1,)1::; U••)• .11\l:lJ,Ut-: '•'1·'- n;:I,IH'Il~> ll'tVC l.lCCil CX.I:UnJ.IH!U liHU :;eLLleO 1-flrOUIT,n 

19'71. The Internal Revenue Service has notit'ierl the Company t,rn t it phms to 
cOOIIIlence review of the CompP,ny':J 1!)72 and 1973 returns in !.hrch, 1976. In the 
opinion of management, the results of this review will not have a material a.lverse 
affect on the Company's f'inancial pnsitlon·. 

(11) PENSION PLANS 

Thf· Company and its subsidiaries provide funds for pension and/or profit 
shar!ng retirement plans covering most employees. Certain of these a-re union 
plans, the payments to which a-re limited by the related union contraats to fixed 
amounts per hours worked by covered employees. The non-union plans generally 
provide that employees are eligible for r-et ireanent at age 65. The Company's 
present ~1licy is to fund the current year's normal cost of such plans plus a 
portion of the prior service cost accrued. The unfunded prior service aosts of 
the non-union plans, based on the latest available actuarial reports, amount to 
approximately $81.5,000 and are being amm•tized over 30 years. The approxi.ma.te cost 
of the non-union plans, included in costs and expensesinthe accompanying consolida
ted statements of earnings, was $563,000 in 1975 and $427,000 in 1974, inaluding 
amortization of prior service c Jsts. The net assets of the respective non-union 
pension funds exceeded the acbarjally computed velue of participants vested 
benefits at December 31, 197~. 

The Pension qeform Act of 1974 requires the Company to amend its pension phms 
to <:onform with cert~in provisions cr the Act. which will become effective in 1976. 
The Cornpany believes that the effect on annual pension costs for 1976 and subsequent 
years r~sulting from this amendment will not be signii'icant. 

( J 2) INC~T IVE CCNPENSATION PLANS 

The Company and its subsidia"'ies have est11blished certain incentive compensa
tion plans. The most significa~t plans, which generally cover offi~ers and key 
employees, are: 

. . 

llanagem•'nt Incentive Compensation Plan (Management. Plan) 

The Management Plan is administered by a co· ... nl ttee composed of the 
Chairuan of' the Board and thrt!e outside dire-ctors. The maximum amount 
that can be distributed under the pl~n is equal to lOS of the Company's 
net earnings (as defined) during the year in excesti of 12S of the 
Company's average capitul investment (as defined), plus an additional 
amount not to :.:-xceP.d .5S of the Company's consolidated quarterly reve
nues. Individual awards are discretionary but may not exceed 70S of 
annual base compensation. 

rating Divisions and Subsidiaries (Profit 

ThE> Profit Sharinc Phn is administered by ~he President of tt:e 
Company. The maximum amnunt that can be distri(lutel under the Plan, 
unlt-ss otherwise approved by the Executive Col!l!littA•' ,)f thE" Board :~ 
equal to 5S of the earninp,s baee (as defined) of' 0'\,•h pa:rticipati~ 
division or subsidiary. No participant under t.hP Proi'it. .Sharing P1an 
is eligible to receive compensation thereuude!· in ~n amount in eX..!t'i1~: 
o( !iQ% or Haid participant 1 6 base salary for the ~.ear. 

. . . . ' 
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'=!Overed tmder the Prori t 0haring Plan have establi[;hed their own .'.ndi vi:l•ml profit 
sharing t:l11ns. 

The aggregate antount c" incentive comoensation expense included in the 
consolidated statements or e:'irrdngs was as follows: 

1975 1974 
---rTn thou:~and·s;--

!Ja.nagement plan . . . . • . . . . . . . . • . . . . . . . • . $ 
rrofi t sharing p1 'H'. • •••••••••••••••••• 

Other '{:'lans ........................... , 

547 
342 

1,029 
$1,918 

{ 13) EARNINGS PER SHARE 

$ 402 
292 

2,347 
$3,041 

l!'..'lrnings per share ar.a based on the weighted avcra1· · :1Jlllber of common shar._ .3 

and dilutlvc corrmon equivalent shares outstanding during th.e respective years. The 
weighted average nwnber of' corrmon shares and conmon equivaJ.ent shares for 1975 and 
197.~ wt>re fl,7%,212 and 6,573,0813, rt!spectively. There is no dilution of earnings 
per 8hrll"l~ under the fully diluted per share computation. 

( 1/,) C<V.{I'IMENTS, CONTINGENCIES AND LiTIGATION 

The C001pany, and certain of its wholly-owned subsidiaries, are parties to 
various civil lawsuits which have arisen in the norm~l cour~e of buginess. While 
it is not possible to predict with certainty u,e l)Utcome of such litigation, it is 
the opinion of' Company management, based in part upon opini(Jns of counsel and in
f;uranl!e in force, thn::. liability, if any, arising f"~·n•n such l.nwsui ts would not 
individually or in the aggr gate have a material ad•1or~Je affect on the consolid1 t.ed 
f'inancial poaition ot' the Gompany. 

A substantial part or the Coaapa.iy's business is with depar· tents aud agencies 
of the U. S. Govenrouent and is PUbje~t to the Renegotiation Act ot 1951. The 
Gomp·illy has been cleared by the Renegotiation Board through 1970. In addi !.ion, the 
:· r:.pany frequently extends patent indemnity coani tments and performance guarantees 
.a <.Jonnection with the licensing of processes. In the opinion of managenlent, the 
consolidated financial position or tb" C<.Gpany will not be materially adversely 
affected by such matters. 

Rentals for leased property and equip!lent were appr· ;xima tely $2,200,000 in 
1975 and $1,839,000 in 1974. 

As of December Jl, 1975, the Comi)&ny was ccmnitted under leases 1-taving an 
unexpired tem or one yettr or DOre e1:piring on various daten through 1990. These 
leases require annual t•er.tals as rollows: 

Period 

1976 
197? 
lCf/S 
19'79 
1980 

1981-1985 
1986-1990 

Operation and Aircraft Ground 
Office F~cll!ties Handling Equipment 

( In thousaJias ) 

$ 9aJ 
8.45 
72'; 
712 
600 

?,174 
99J 

- '0 -

$321 
321 
)21 
49 
47 

4 

Tc:t.n 1 

$1.304 
1.166 
1.046 

761 
647 

_· ,17~ 
<}93 
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DYNAL'&:TRON r;QRPORATION AND SUBSIDIA.'I1TE.''> 

SCHEDULE II - A).I)UNTS ~EIVABLE FRCf.! UNDERWRITERS, PRCP:.!)TF~S. DIRECTORS, O?'FICERS, E',WLQYEES 

D PRINCIPAL HOID!RS (OTHER THAN AFfiLIATES) OF EQUITY SECURITIES OF THE PmBON AND ITS AFFILIATES 

FOR THE YEARS ENDED D~PnBm Jl, 1975 AND 1Cf74 (In thousands) 

- Deductions 
Balance at Balance at 

heginn1ng of Additions Amounts Amounts 
period Collected Written orr Current 

Dec~r Jl, 1975 

. . $210 $- $( 21) $47 
25 40 

76 - - $47 (1) ~235 $116 ${21) - - -- - -
December 31. f14 

-
r. $220 $(10) $105 

25 -$245' .{ 10 )_ H05 -- -

; -;f Noteq to Consolidated Financial St:1tements. 

end of period 

Not Current 

$142 
65 
76 

i283(1) --

$105 
25 

$130 
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DY!W.ECTRON CCiiP\'&TION AND SUBSIDI ·.IUr:.:: 

SCHEDULE V - PROPERTY A~lD E~If".(Et!T 

FOR FE YEARS Em> ED :>ECP.fBF.R 31, 197"i ·'ND 1974 (In t.ho'lS!!.nd:!.l 

Blllan~~ &t 
ClascJif'teat.ion beginnir,g of Ada! th.>n~ :teti.reaents Othtor chllng~~> - S.lance nt 

perid at cost or ::•tl~·s arid ( d~da :t i l"nu or per1(\d 

De<! enter 31, l<n~ 

s 1,061 $ 21) ( l ~ $ ( ?1) $ 1,1, {~) $ 1, 21,7 

iings and leasehold improvcentv J,ll.l l .. ~.tnl (1) ( J27} 261 ( ~~) 4,434 

inery ar\'1 eq11l~nt 8,4r;<> l,t..07 { ~32 ~ 3C'·3 (.) 111,2.1.~ 

$12,611 ii.":m :r.l, ;gr; ~ t· -· ! l ~ J !j ... ! ~~ 

I 
l-'O.c.J. ==== - -

Oe~etii\J"T ;l, 1?74 
-

$ 6'76 z ?2 t( 17) ! J! ') ( :') ! l ,001 

d 1 n;~~ -~:d l,..seho!d l~:~provM~ttnts 2.~1 ;.S7 ( 99) 486 (~) 3.1~: 

inerJ an1 equ1t:~nt ~ 'I'') ?,'H'l (·no) ____!:.!! (2) g,4(N 
-~ - $ r ;>461 $ ~.~v'J $J;f11 ~ !·~=~61: -- -- -

a~t ~i~!r.~:-:~--: \Wd !.t"t':!r.ir .. e!"'·.· ~=-..d 

i.J.tr.-1 l<?'l.Jt>l~:)ld i:;pr.;Y:.-.ij!t~ .. ; ;,J ! ~ ~ ;.c.e-~·.!.. 

lfi'~ }($7 .. 19'h -~ ~ .'ft~~ : ¢.~ - -- -
!n::l!J!ie:J r<t".c-lass\ficatioo rron Other As: ~t · 

tc OJ)t'r"1l ti~ ;;.z-c:;ae:r-t.y •••••••••••••••••. - ............ "t .......... • • • • • 
~ 10 ?''B ' ~ .:::;s; 

':0::-s• o!' :)l"')p4!!"ty e.r;·i ·tUl~'lt. Qfl d!it@S or tt;:·!· .is!ti•)O• of 
.!·~p•n1E>s f>-.lrchas.J ~· ro~lou: 

$ - !Jl•) s - $.:.~(. f - !4J~ 
jj 

:.t. 2tA 1.~ -!...=. ill'~ !.'t'-i ~~ !:•-r !::..!! -

F:U.ler-Au.stln l.naulz.t.tlor. ~Ot":pc,c· .•.•...•. , .•...•.. 
Sol!U' 'rus·llatn:-s, lr!'". . ........•...•••••••••.• 
:.ra c ·~tr-,s.:.·~·:-::. l~~C ............................ . 

- -
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DlrNALECTRON CORPORATION AND SUBSIDIARIES 
·.: 

SCHF.DULE VI :._!CCmiULATED DEPRECIATIGN AND AMORTIZATION OF PROPERTY AND EQU IFMENT 

F' >R THE YEARS ENDED DECRIDER 31, .l975 AND 197.4 (In thousands) 

on 

sehold improvements 
dpnent 

lSehold improvement.s 
Lipuent 

Balance at 
beginning of 

period 

$ 740 
3,415 

$4,155 

$ ~51. 
2.~46 

$3 ,ocr;.,, 

---~------------~----------~------------~ 
Ad~itions charged 

to cost and 
expenae 

~cell!ber 31, 1975 

$ 358 
1,476 

$1,834 

December 31, 1974 

Retirements 
or sales 

$(128) 
(253) 

$( 381) 

Other changes - Balance at 
add {deduct) end of . period 

$ 970 
4,638 

$5,608 

$ 740 
3.415 

$4,155 

I 
-------------·----~------------_._---·-----------------------L------------~---- --------~ 

\ . 

. , 
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DYNALECTRON CORPORATIGN A•ID SJBSIDIARIES 

SCHEDULE XII - HFSERVES 

FOR THE YEARS ll!JID DECWB:m ~1, 1975 AND 1974 (In thousands) 

Additions 
-------------~~--------~ 

Description 
Balance c.t 

beginning or 
period 

~harged to Charged to Deductions 
costs and expenses other accounts 

AllcW'lnc<J for <h•Jbtf·tl 'i<'<!OuntA $596 
Allowance for pon.dhle nr.::recovery of 

long-tP.rm receivables ..12£ 
$748 ----

Allowance for doubtful accounts $454 
Allowance for possible nonrecovery of 

long-term recelvab1ee ~ 
!671 

NOTES: 

( 1) Charged to unbilled costa, overhead and other. 
(2) Write-oft of uncollectible a~counts. 

December Jl, 1975 

$410 (B) 

40 (C) 

$450 --
!R:l~bt>!' 3~. 19?4 

$483 (A) 

--$483 

( 3 ) Incli.td~ts reserve on d!i t.e or acquisition or company acquired an~ 
accounted for by p1uchese. 

(4) The consolidated statH:ents of earnLags include the follo..ring 
provisions (credit) for doubtful accounts for the years 
ended DecMber Jl, 1975 and l:n4: 

$?.8 ( 1 )( J) 

:;::. ( 1) --
!59 ----

$ 15 (1) 

--! 15 

Add: Vrite-offs chargf to ell:per. :-. 
Less: Recovery of a~:XJ .... ts previ J:.:.y 

written-orr 

$( 302) ( 2) 

$(302) 
---

$(356) (2) 

( 65) (2) 
$(1,21 ) 

197:5 

$410 (B) 
.....!:2....( ~) 

450 
53 

_(5) 

$493 

Balance at 
e11d of period 

$7.12 

223 

$955 ----

$596 

~ 
$748 

l '.l74 

$483 (A) 

""4'8'j'"'" 
'I 

__j_§J_ 
~~84 
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DY'JALECTRON COOPORATION AND SUB.<:>1. .... n. 1.E.S 

SCHEDULE XVI - SUPPW.miTARY INCct·tE STATEMENT INI C'R.'W.TIOi-1 

FOR THE YEAES ENDED DECEMBER 31, 1975 A:m 1974 (In thousa!t._'·d 

Charged to costs and expenses 

• • 

Item 
~·--------------------~------------------~ 

. income taxes -

ena.nce 

1975 

$4,369 
~39 

1,823 

$3,233 
444 

supplementary income statement information are omitted because the:r constitute less than one percent of total 
~nues as reported in the consolidated statements of earnings or they are separately disclosed elsewhere herein. 
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FOR THE YEfl .. HS ENDED iJl':C.t.i\Hlt'.rt _H, 1 ':J .t / AiW 1 'J t.:. 

r~hur~e<:: i.n supp1P.ment.ary profit and loss items are ··xplained as 
follows: 

.. ) 
d. 

!\t"~pairs and rna intenance, depre•!ia tion and amortization of property 
'ind "tlui.pme11t, other taxes and rents. 

·:·he total of these items was $10.8, $8.5 and $6.5 million for 
19?~, 1974 and 19'73 respectively. The increase in these itP.ms resulted 
frora ( i ) the purchase of' the Fuller companies in July, 1974 and the 
purchrl.s2 of AFB ~ontractors, Inc. in January, 1975; (ii) the increase 
in w~tges subject to the FICA tax for all years; and (iii) the Regis
tran· ·: continued investment in property and equipnent. 

b) Research and development. 

The Registrant expensed research and development costs of $17,000, 
$Un,ooo and $1,371,000 in 1975, 1974 and 1973 respectively. The signi
ficant decreas~ between years ~esulted from the awarding of the current 
H-Coal contrac· by ERDA for which work started in the fqll of 19'74. 
Prior to the awardi1.g of the current contract, expenses associated 
wita thP. project were classified as research and development costs and 
r 'Venue to support sam'· was raised by selJ.iug access and certain other 
l'ight3 to the technolo~ical developnents to major oil companies. As 
all activities relating to the project are now performed under 
cnntr•1ct, the expenses are eharged to normal operating accounts. 

c) Amortiwtion or cost in excess of net tangible assets or businesses 
acquired. 

Charges to expense for the above were $160,000, $113, 000 and $69, 000 
in 1975, 1974 and 1973 respectively. The ~ncrease in 1975 was due mainly 
to an a·.:!celerate · write-off of goodwill ~ssociated with a certain non
profitable subs~ iiary. The Company, however, generally amortizes 
goodwill on a s !'aight-line basis ov:lr a 40-year pc:riod. In 1974, the 
increase was attributable to thE~ large increase (and resulting amorti
zation of) cost in excess of net tangible assets of businesses acqtlired 
occasioned by the Company's acq11 i.si tion recording policy. 
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JHRUU(I ;..JVJ...:r. C'~~U .Yrt.L•-Il'-'" '1;,. '..}l.-11.-("" j1UI . ..-:I'·l~I~J UJJ,Ut...J,.Vt:' 

jec!•:r'l • le:· 401,560 8,944 2941630 364.711 201.~19 

'Ndt~hte.! 'l.V•:rA~P nlllll •)r v~· shares 618951173 61 ~731088 6,748,802 6,417,727 5,97:.919 

~:arntnr,s per shar·c: 
fo~nrnirlJ~>'~ !'!'e>m ··on•.n•Jl'' c- . ._,! ,•i0n.,<; $ 0.46 $ 0.34 $ 0.32 $ r..Jl $ 0.22 
· •r'n!np,:l (loso) f··om d:.~ ·c ti:: i foreign Stlbsidiaries' 

•1·eru• icn:J, in l•tding "'X rao: .inar·y t.ax credit or 
sn. () J i !\ 1971 ( 0. 02) (0.19) 0.07 

~l<> l ,,a r": lrij' ;; $ 0.46 $ 0.34 $ O,JC $ 0.1: $ 0.29 

NOTF~'>: 

( 1) 

(3) 

(6) 

· ·• werage number of outohnding shares has been ca&pllted by adding the nuaber of shares outstanding •ts of January 1 or each 
.:•:-•r· ·11:d the nUIIIber or shares outstanding at the e.ld or each _,nth 1\uring the year divided by lJ, 

c,mrnon utock equivalents includl! outstanding stock options at prices below the averaee market price for the quarter (closing 
prl··e for fully diluted), reduced by the nu.ber of shares that could be reacquired froa the proceeds received fros the exercise 
of t.h•~•t:" options und·Jr the treasury stock Mthod. The reaulting nlllllber of cOIEOn stock equival• ~.ts of each quarter are added 
and t.lle :·.:m ls :ii•lid~ b;; four. In addition, included in all years presented as ca.on stock ~ tvalenta (both prill8ry and 
fully d i lu t,ed) are those contingent eharea, which thot cond.it.ion for their issuance is currently ~ing 11et. 

Convertible preferred stock, issued ill 19'73, has been excluded free earnings per share computations in 19'74 and ~97) (both primary 
and fully diluted) because the effect or their inclusion would have been to increase e&rninga per share. In 197?, outstanding 
preferred stock is dilutive and accordillilY baa been included in both primary and fully diluted c011p11tations. Additionally, 
preferred shares earn~d, but issued into escrow (reference is made to Note 8 of the notes to consolirtated fi~~ncial statements}, 
h.we been included i'l t.otb primary and fully dilu~.ed coaputations in 197~ as their effect is dilutil'e. An adjuat&ent decreasing 
reported net earnings by appro:d11111tely $49,CXD Is r(tQuired to refl~ct imputed goodwill involved in the ass;.aed issuanco or sh:1res earned. 

Convertible debentures ( t .. ued in 1974) bave been excluded f'raa pri.aaary earnings per sl'ilire c0111putationa beceuse they are 
classified as senior securiLies (the yield at the tiae of issuance wss greater than 66-2/JS or the prime interest rate). They 
hnve bet!n excludl'd rroa the fully diluted Mrnings per share caaputation in 1<)74 because the effect of their inclusion would 
have been to incresse earni~a J:·er share. In 197~, they are dilutive and accordingly, approxillatel.y 98,000 shares hrwe be-.n 
added in tr.e f•1lly diluted cc::aputation. An adJ·.ut.aent increuing reported net earnings by approxiaately SJ2,0QJ is required 
to give effect to intereat (net ot inuc:.e tuee) attributable to the debentures. 

Convertible notes (IJ,J~.ooo iuuttd in 1968 and 12,650,000 issued in 1969, less $1,92~.000 repurcbaeed in 1973) have been 
excl\Jded from ;Jriary urninea per 3bu'e ra.putatlons be'!auae they are classified as senior securities ( tbe yield at the tt.e 
or issuance •o rreater tban 66-2/JI or i M prt.. interest rate). They have be.-m excluded frca tully diluted esrni~fl per 
shu .. coeput.atlona beonH the etteot ot their incluaion would have beer, to increase earnlnis per abare. 

Under tel'&S or ,•n incentln plaD baNd t'Cl ~s, the for.er ownere or certain acquired caapa!.lee can earn an additional 
12,700,000 ~able in 1978 either 1n ca8h or ~ stock at thft option ot the Reciatrant. The earniflis level of these acquired 
c~paniou since acquisition h autrtcient to proJect attal:waer.t of t.be ... da-... uaou.nt. :>t. l.s the intention or the Registrant 
to satisfy thh contingent oblicatlCCl in caeb unl.eaw the ..rut price or the Reciatrant' t~ ea..on stock at tM ti~~e ot' ps.:cr-nt 
Is In ex,·P&s or the rec.,nt hlatorical L.'ket ?rice. Accordingly, the weicht~ aver.«e nuaMr of c~n and •·oa<m equ:.,alent 
shares outst.andl~ does not include aey eh&r..s for future satisfaction or thia con~iOiency. 

( 7) Outstand1~ shares have been ret-ro&ctivel7 restated tor a 21 stock dividend declared P'ebn&ary 9, 1972. 
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DYN/,LECTRON CORPORATION 

By-Lows 

Offices 

1. The principal offir.c shall be in the City of Wilminqton, County of New 

Castle, State of Delaware, and the nome of the resident agent ir, charge rhereof 

is the Corporation Trust Company. 

2. The Corporotior• may also hove an office in th~ City of San Francisco, 

State of California, and also offices at such other places as the Boord of Directors 

may from time to time determine or the business of tne Corporation may requkt:. 

STOCKHOLDERS' MEETINGS 

3. All meet."gs of the Stockholders for the election of Directors shall be held 

ot the office of the Corporation in Washingtc:~, D.C., or at such other place in the 

City of Washington m shall be stated in the notice ~f the meeting. Meetings of 

Stockholders kr any other purpose may be hefcJ ot such place and time os shall be 

stated in the notice of the m~etir.g. 

4. An Annual ~eting of Stockholders shall be held on the third Wednesday 

of IW::ry in ~ach year if I"'t on a legal ho1 ~day, then on the next 5eculor day following, 

ot 1:30 p.m., at which they shall elect by a plurality vote, by ballot, a Board of 

Directors, and transact such other business as may properiy be brought before the 

meeting. 

5. Written notice of the Annual /o.Aeeting shall be served upon or mailed tc 

each stockholder f:ntitled to vote thereat at such address as appears on the books 0f 

the Corporation, ot le~t ten days prior to the meeting. 

6. At lec.st ten days before every election of Directors, a complete list of 

the stockholde.-s entitled to vot~ at soid election, arranged in olphabeticci order, 
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with the residence of each and the number of voting shares. held by eoch 1 shall be 

prepared by the Secretary. Such list shall be open at the place where the election 

is to be held for said ten days, to the examination of any stockholder, and shall be 

produced and kept at the time and place of election during the whole time thereof, 

and subject to the inspection of any stockholder who may be present. 

7. ;)ecial meetings of the stockholders, for any purpose or purposes, unless 

otherwise prescribed by statute or by the Certificate of Incorporation, may be called 

by the President and shall b called by the President or S1crotary at the request in 

writing of a majority of the Boord of Directors, or at the request in writing of stock

holders owning a mC1jority in omo• 1t of the entire capitol stock oF the Corporation 

issued one outstanding and en~itled to vote. Such request sha!l s! ate the purp<»~ 

or purposes of the proposed meeting. 
. ··-

8. Written notice of a special meeting of stockholders1 o;toting tha time ond 

place and object thereof, shall be serv,d upon or rnoiled to -:~ach stockholder en!itled 

to vote thereat ot such oddren as appears em the book~ of the Corporation, o~ least 

ten doys before such meeting. 

9. Business transacted at all spec.iol meetings shall be confined to the objects 

stated in the call. 

10. The holders of a majority of the stoc\c issued and odstonding and entitled 

to vote th~reot 1 present in penon or represented by proxy, $hcd be requisite or ' 

shall constitute o quorum at oil meetings of the stockholders for the transaction of 

business except as v~herwistt provided by stctute, or by the Certificate of ~ncorpora

tion or by these By-lows. If, however, wch quorum shall not be present or 

represented ot any meeting of the stockholders, the stock' lders entitled to vote 

thereat 1 present in pr~r50n or represented by proxy, s..holl hove pcwe-r to odjc,Jrn 

-- .... --... ___ 
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the meeting from time to time, without notice other than announcement at the 

meeting, until a quorurr. sh(JII be F~P:it:i"'" o; represented. At sud. adjourned 

r r~tin:_. at which a quorum shall be present orr .:presented any business may be 

transacted which might have been transacted at the meeting as originally notified. 

11. When a quorum is present at any meeting, the vote of the holders of a 

majority of tl,e stock having vJting power present in person or represent~d by proxy 

shall decide any question brought before such meeting, unless the question is one 

ur-on which by exp;ess provision of the statutes or of the Certificate of lnco~:porotion 

or of these By-Laws, a different vote is required in which case such express 

provision snail gcvern and control the decisil)n of such question. 

12. Atony meeting of the stockholders every stockholder having the right to 

vote shall be entitled to vote in person, or by proxy appointed by an instrument in 

writing subscribed by such stockholder al"\d bearing a date not more than three yt=ars 

prior to said meeting, unless said instrument provides for a longer pariod. Each 

s~ocknolder shall have one vote for each share of stock having voting power, ,.::gistered 

in his nume on ~he books of the Corporation, and except where the trons~er books of 

the Corporation shall have been closed or a date shall have been fi·.<ed as a record 

dote for ihe determination of its stockholders entitled to vote, na shore of stod~ ~hall 

be voted on at any election of Directors which shall hove been transfe.-red on the 

books of the Corporation within twenty .Joys next preceding such election of Oirec~-:v~. 

13. Whenever the vote cf stc-:kholders at a meeting thereof is required or per

mitted to be taken in connection with any Corporate action by any provisions of the 

statutes or the Certificate of Incorporation of these By-lows, the meeting and vote 

of stockholders may be dispensed with, if all the stockholders who would hove beer. 
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entitled to vote upon the action if such meeting were held, shall consent in writing 

to such corporate action being taken. 

DIRECTORS 

14. The number of Directors which shall constitute the whole Board shall be 

ten (10). The Directors shall be e!ecl"ed at the Annuai Meeting of the Stockholders, 

and each Direcbr shall be elected to serve unti' :is successor shall be elected and 

qualify. 

15. The Directors may hold the!r mee\"ings and keep the books of the Cc. .=:'ra

tion, except the original or duplkate stock ledger, outside of Delaware; at ~he 

office of the Corporation in the City of San Fral"'cisco, California, or at such "ther 

places as they may from. im~ to time determine. 

16. If the office of any Director or Directors becomes vacant by reason of 

death, resignation, retirement, disqualification, removal from office, or otherwise, 

a majority of th~ remaining Directcrs though less than a quorum, shall choose a 

successor or successors, who shall hold office for the unexpired term in respect to 

which such vacancy occurred or until the next election of Direcrors. 

17. The property and busines:; ,f the Corporation shaH be managed by its 

Board of Directors which may exercise all such p<"'Ners of the Corporation and do 

all such lawrul acts and things as ore not by statute or by the C~rtificcte of 

Incorporation or by these By-laws directed or required to be exercised or done by 

the stockholders. 

._ .-.-
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COMMITTEES OF DIRECTORS 

!Sa. The Board of Directors at its first meeting after each annual meeting 

of the stockholders shall designate one or m0re of its members who 

together with the Chairman of the Board and the President shall con

stitute the Executive Committee of the Board of Director3. ThP

Executive Committee shall have and may exercise all of the poh·ers 

of the Board of Directors as may be lawfully delegated in the manage

ment of the business and affairs of the corporatior, and shall have the 

power to zuthorizc the seal of the corporation to be affixed to all 

p2.pcrs \>hi ch may require it. 

lSb. The Soard of Director~ may, by resolution or resulutions passed by a 

majority o~ the whole Board, design~te on~ or more additional committees 

consisting of two or ntore of the Directors of the Corporation: Such 

additional committee or committees shall have and may exercise such 

pD\I'ers and shall have such names as are provided ii1 said resolution 

or resolutions. 

19. 1nc committees shall keep regular minutes of their proceedings and report 

the same to the Board when required. 

ADVISORY DIRECTO!tS 

20. The Board of Directors may appoint Advisory Directors wh::>se 

experience and knowledge would be useful to the Board, said 

Advisory Directors to be fornler members of the Board or current 

shareholders. Such Advisory Directors shall be no more than. four 

(4) in number and shall serve at the pleasure of the Board with 

terms expiring as of each Annual Meeting of Shareholders. Ad

visory Directors shall be given notice of and may attend meetings 
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of th·~ B:>ard of Directors, but shall not be considered a member 

o£ the Board of Direcbrs. Advisory Directors shall have no right 

to vote, and shall not be counted in determining whether a quorum 

is present at any meeting. Advisory Directors shall not be charged 

with responsibilities, nor sh21.1l they be subject to the liabilities of 

Directors. An Advisory Di.r~ctor may be appointed as an Advisory 

Member of any Committee of the Boa.rd. 

COHPENSATION OF DIRECTORS AND ADVISORY DIR£CTORS 

Zl(a) Directors, as such, shall not receive any stated salary for their 

services, but, by resolution of the Board, may be allowed an annual 

fee and/or a fixed sum for attendance at each regular or special 

meeting of the Board, together with any expenses of attendance; 

provided that nothing herein contained shall be construed to preclude 

any Director from serving the Corporation in any other capacity and 

receiving compensation therefor. 

21 (b) Members of special or standing cc mmittees may be allowed like com

pensation for attending committee meetings. 

21 (c) Advisory Di:.:ectors by resolution of the Board may also be allowed an 

annual fee and/or a fixed sum for services as Advisory Members 

and/or for attendance at each regular or special meeting of the 

Board, together with any expenses of attendance. 
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MEETING OF THE BOARD 

22. The first meeting (Jf each r.ewly electec' Board shall be held at such time and 

place either within or without the State of Delaware as shall be fixed by the vote of 

the stock hoi ders at the annual meeting and !10 notice of such meeting shall be necessary 

to the newly elected DirectG:s in order legally to constitut-e the meeting provided a 

quorum shall be present, or they may meet at such place cmti time as shall be fixed by 

the consent in writing of ell the Directors. 

23. Regular meetings of the Board may be held without notice at such time and 

place either within or without the State of Delaware as shall from time to time be 

determined oy the Board. 

24. Sp~cial meeting of the Board may be called by the Chairman of the Board 

or by the President on one day's notice to each Director, either personally or br 

mail or hy telegram; special meetings shall be called by the Chairman of the Boord 

or President or Secretary in I ike manner and on I ike notice on the written request 

of two Directors. 

25. At all meetings of the Board the presence of four (4) Directors shall be 

necessary and sufficient to constitute a quorum for the transaction of business and 

the act of a majority of the Directors present at any meeting at which there is a 

quorum shall be the act of the Boord of Directors, except as provided by statute or by 

the certificate of incorporation or by these By-lows. If a quorun• shall not be present 

at any meeting of Directors, the Directors present thereat may ad;ourn the meeting 

from time to time, without notice other than announcement at the meeting, until a 
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qvcrum shall be present. 

-~~!~lBURSEMEN.T AND INDEMNIFICATION 

OF OFFICERS, DIRECTORS AND ADVISOR 'i. DIRECTORS 

25. (a) The Corporation shall indemnify ony person who was or is a party or is 

threatened to be made a party to any thr€af"ened, pending or c-ompletud action, suit 

or proceeding, whether civil, criminal, administrative, arbitrative or investigative 

(other than an action by or in the right of the Corporation) by rea:.on of the Fact that 
Advisory Director, 

he is or was a director ,/officer, employee or ag~nt of the C:orporation, or is e,r was 
Advisory Director, 

ser'ling at the request of the corporation as a director ,/ofFicer, employee or agent 

of ano~her corporation, partnership, joint venture, rrust or other enterprise, against 

expenses (including attorneys' fees), judgments, fines and amounts paid in settle-

ment actually and r.:.asonably incurred b}' him in connection with such action, suit 

or pr-..1ceeding if he acted in good faith and in a manner he reasonably believed to 

be in or not opposed to the best interests of the Corporation, and with respt3ct to 

any -::rirninal action or proceeding, had no reasonable cause to Leliew~ his conduct 

was unlawful. The termination cf any action, suit or proceeding Ly judgment, order, 

s~ttlem~nt, conviction, or upon a plea of nolo contendere or its equivalent, shell 

not, of itself, create a presumption •hat the person did not act in good faith and 

in a manner which he reasonably believed to be in or not opposed to the be~t interests 

of the Corporation, and, with respect to any criminal action vr proceeding, had 

reasonable cause to believe that his conduct was unlawful. 

~} The Corporatbn shall indemnify any person who was or is a party or is 

threatened to be made a party to any threatened, pending or completed action or 

suit by or in the right uf the C'>rporu. ion ~o procure a judgment in its fovor by reason 
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Advisory Director, 
of the fact that he is or was a di .. ector /officer, employee or agen" of the Corporation, 

Advisory Director, 
or i! or was serving at the request of the Corporoi·ion as a director ,/officer 1 emp~oyee 

or agent of another corporation, partr.ership, joint venture, trust or other enterprise 

ogaimt expenses (including attorneys' fees) actually and rea~onably incurred by him 

in connection with the defense or se~tlement of such action or suit if h~ oc~ed in 

good faith and in a manner he r~asonably believed to be in or not oppCised to the Gest 

interests of the Corporation and except thut no indemnification ~hall be mode in 

respect of any claim, issue or matter as to which such person $hall ha,;e been adjudged 

to be liable for negligenceor misconduct in the performance of his duty to the Corpora-

tion unless and only to the ~xten~ · .Jt the Court of Chancery or the court ir. which such 

cdion or suit wus brou~:nt shail determine upon application that, despite the o-:Jjudication 

of !"ability but in view of all th-e circum~t-:..nc~s cf the case, such person is fe1irly and 

reosonably entitled to indemnity for ~uch expenst:s which the Court of Chancery or 

such other co:.~rt shall deem proper. 

(c) 
Advisory Director, 

To the extent that a dire<..tor ,/officer, employee or agent of the Corpora-

tion has been successful on the m~rits or otherwise in defense cf any oc~ion, suit or 

;:..u ... ~eding referred to in subsections (a) or (b), or h dehnse of any claim, issue or 

matter therein, he shall be indemnified against expenses (including attorneys' fees) 

actually and reusonobly incurred by him in c~nnection th.!rewith. 

(d) Any irdemr.i ficoti:m under subsections (o) or (b) (unless ordered by a 

• 
court) shall be made by the Corporation on:y as authorized :n the specific ca~e upon 

Ad·lisory Di rec+:or, 
0 determination that indemnificotio~ or ~'.J dirf:ctor,/offlcer, employee-~ agent is 

proper in the circum~tanc(".s bc:-couse he has met the applicable standard of conduct 

set forth in s ... bscctions {a) and (h). Sl•ch determinution shall be mode (1} by the 

Board of Directors by '"' mojorit) vote of a quorum consisting of directors who were 



DYNCORP 00266

not parties to sud· action~, suit or proceeding, "'r (2) if such a quorum is not obtain-

ablet or, even if obtainable, a quorum of disinterested directors so directs, by 

independent legal counsel in a written opinion. 

(e) Expenses incurred in defending a civil or criminal action, suit or 

proceeding may be advanced by the Corporation in advance of the final disposition 

of StJch action, suit or proceeding, upon receipt of un undertaking by or on behalf 

Advisory Director, 
,F the director/ officer, ~?.mployee or agent to repay such amount unless H shall 

ultimately be determined that he is entitled to be indemnified by the Corp,ration 

OS authorized in fhis section. 

(f) The rights of indemnity provided in this bylaw shall not be deemed 

f">~cluslve and the Corporation may, by contract, vote of stockholders, or disinterested 

Advisory Directors, 
dir...Jctors, or ctherwise, further indemnify directors, /officers, empluyees or agents of 

the Co1 porotion to the full extent l''ermitt~d under the 'cws of the State of Delaware 

or any other applicable laws, now l)r hereafter in effect 1 both as ~o matters in such 

person's official capacity and as to action in another capacity while holding such 

o: ice, and tht:- prov!sio'1s of this bylaw shall inure to the benefit of o person who 

Advisory Director, 
has ceased to be a director ,/officer 1 employee or agent and to the benefit of the 

heirs, executor:;, an~ administrotor's of such o person. 

(g) ~·he for;:-goin~ rights shall be available in respect of any claim, action, 

suit or proceeding whether or not hosed upon matters which antedate the adoption 

of this bylaw. 

NO'YICES 

26. Y.lhcnever under the pr vi' o11s Clf the statutes Of of the c• rtiricate of 

incorporation or of t~~se f\ylc:..ws, notice is req·1ired to be given in ·writing, by mail, 
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by depositing the some in a post office or letter box, in a post-paid sealed ...-•rapper, 

addressed to such director or stockholder at such address as appears on the books of 

the Corporation, or in default of ether addre .s, to such director or stockholder at 

the General Post Office in the City of Wilmington, Delaware, and sl:ch notice 

~h(lll be deemed to be given a~ the ~ime when the some shall be thus moiled. 

27. Whenever any notice is required to be ~iven under the provisk~n~ of the 

siotutes or of the certificate of incorporation, or of ~hese bylaw:-. a waiver thereof 

in writing signed by the perron or persons entitleJ to said notke, whether before or 

after the time stated therein, !.ihall ~ e deemed equivalent thereto. 

OFFICERS 

?8. The officers of the Corporation shall be chos~n by the directors and 

shall be a Chairman of the Board, a President, an Executive Vice President, 

a Vice President, a Secretary, a Treasurer .\nd a Gene ra1 Auditor. The Board 

of Uircctors r·nay also choose a Gener,ll Counsel, one or more Group Vice 

Presidents, addition.,.l Vice Presidents, and one or more A:>sistant Secretaries 

and As:;i:.-tant Tr~asurcrs. Tv,o or rnore offices Inay be held by the san\e r ,~r:;on, 

except that w}wrc the oftices of Prct;idcnt ancl Secretary are held br the same 

person, such person shall not hold any other o!Cicc. 

29. The Boord of Directors ot its first meeting after each annual meeting of 

the stockholders shall choose a Choirt•lon 'lf the Boord of Directors and a President 

from its members, and one or more Vice PresHents, a Secretory, o Treasurer and 

o Gcnernl Audit or, none of v.·hom need be a member of be a member of th~J Boord. 

30. The Board may oppoint such other officers ond agents os it shalt deem 

nect.:~sory 
1 

who ~f1oll hoi d their office~ for such rerms and shall exercise such power~ 

and perform such duties os ~h.:11l be determined from time to time by the Boord. 

J 
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..> 1. 1 r ll! :.urur rt::. ()I a11 orr1cers ana ogenrs or tne \....orporor1on sho! 1 oe t1xed by 

the Board of Directors. 

32. The officers ,...,r the Corporotion shall hoi d offi~e until their succes~ors are 

chosen and qualify in tl ·ir stead. Any officer elected or appointed by the Boord 

of Directors may be removed at any time by the affirmative vote of a majority of 

the whole Board of Directors. If the office of any officer becomes vacant for any 

reason, the vacancy shall be filled by the Boord of Directors. 

11-IE OL\ IR.'·!A.~ OF 1liE BO,\RD 

33. The Chairm:m of the Ao:.trd sha! prcsid( at all mc('tinl;·. ,,~the ·.t.1Ckholdcrs, 

Directors and Executive Cor.-~11ittec and shall be ex-officio a mc;!'.h:r· of :111 

other standing committees. He ~hall s~c that all vot~s and resolutions of 

the flo:nd arc carried into effcr.t. He shall also perform such other duties 

a~ mJy fra~ time to time be assigned to him by the Board of Oircc• rs or 

the Executive Committee. 

THE PRf.SIDEST 

3·L lhc rn~;idcnt :;hall be the { hil'f (~X!.'Cuti..-c officer of the Cc;:-r;~or;&tion. Ho 

shall report .:o the b:l·cu· IV<· Co:ot!:lit-u:·c nnd tht: Bo:1rd of Oire.~tOJJ and ~h: 11 

l'o hiQ shlll reptlrt the Exc\.:utivc Vice President and such otht~r cotporate 

officers as he shall designate. l~c President ~hall preside nt ull oc~tings 

of the studholucr:», Uirt-dors and tho b:c:cut nt Cor-~1ittc:c in th' nbsc:nctt of 

tht• Ch:tirrw11 of tlw BC'lurd. Ue shall cx(!cutt· bonus, nortr,aEcs and other 

cuntrans rcquidne a st:~tl, unJcr th~ st:al of tht~ C.orput'<~tiun, ox<:<:!''-

t h e Co rpo r :~ t i em . 

f t I o 

• # " • t I 
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VICE PRt.:~IDD\15 

35(a) The Executive Vice Presid~nt sha ., subject to the direction of the 

President, man:tge the operations of the Corporation and, ir, the absence 

or disabilit)' of the President, -.hall pcrfonr. all the duties nnd exerc-ise 

the po...,·crs of tiH: Pres idcnt. He shall pcrforrr such other duties as the 

President. the Executive Committee or the Board of Directors sh:1ll pre-

scribe. 

(b) The Vice President-General Counsel and the Group Vice Pr~stdents, 

in the ordilr of their seniority in the offic~ of Vice President, shall, 

in the ab:;l!nce or disability of the President <end the ~xe<.:uliv<~ \'icr· 

President, perfol'ln the duties and cxcrcis.! the powers of the President 

and .ihall p~rform such other dllties as the Prcsidcmt, Executive Vice 

Prt::;idcnt, the Executive Committee or th · Bvard of Directors roay 

prcsc ribc. 

(c) Th<· \'icc l'n:sid<·nts shall p<:rfom sue! duti•.:s as the President, the b:ccutivc 

Vi.:e Prt:5iJent, the E7:.:cutive Cot:·.":littt.c or the Bo;1rJ c.;f !Jirectors sh;dl 

prt">..:rihc.•. 

ll!E SECHFrAHY A."iiJ h <;S l STNil SFCf{ETAH l ES ------·----__ ...... - ·- --· ...... -.... -···-·-----·--. 

boo~ to be ~c:pt for th;tt purpo·.c <tt1tl sh:.ll pvrfv:rn like duties for the 

ll'Jtice of all e:t.•t:tin}!S of the stodhohh:T~ nnd :>pt·cial r::H:c;·ting'> of the 

c-tht!r duti .. ·~ ali rml)' be pr<:::crll.wd by t!.e Board CJ! Directors, the 
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the st:al of t"le Corporation and, when authorized by the Board, affix 

the same to any instrument requiring it and, when so affixed, it shall 

be attested by his s1gnature or by the signature of the Treasurer or an 

Assistant Secretary or an. Assistant '1'reasu.rer. 

37. The Assistant Secretaries in order of their seniority shall~ in the absence 

or disability of the Secretary, perform the duties and exercise the powers 

of the Secretary and shall perform such other duties as the Board of 

Directors shall prescribe. 

TilE TREASURER AND ASS I STANT TREASURERS 

38. ThE: Treasurer shall have the custody of the Corporate funds and secud ties 

and shall keep full and accurate accounts of receipts and disbursements in 

books belonging to the Corporation and shall deposit al1 monies and other 

valuable effects in the name and to the credit of the Corporation in such 

depositories as may be designate~ by the Ex~cutive Com mittee or the 

Board of Dire~tors. 

39. ite .;hall disburse the funds of the Corporation c:.s r.wy be ordered by tile 

E>-~cutive Committee o:r the Board, taking proper \T'iuchers for such dis

bursem·;mts, and shall render to the President and Directo:..·s, at the regular 

meetings of the Board, or \ihenever they may require it, an account of all 

his transactions as Treasurer and of the finanr.ial condition of the 

Corporation. 
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40. If requin l by the BoarJ of Dj.rec t·.rs, he shall give the Corporation a 

bond (which shall be rene1ved every six years) in such sn.m and with such 

surety or sureties as shall be satisfactory to the Board for the faithful 

performance of the duties of his office and for the restoration to the 

Corporation in case of his death, resignation, retirement or removal from 

office, of all books, papers, vouchers, money and other property of 

whatever kind in his possession or under his control belonging to the 

Corporation. 

41. The Assist~.nt Treasurers 1.n the order of their senhrx:ity shall, in the 

absence or disability of the Tre~surer, perform the duties and exercise 

the powers of the Treasurer and shall perform such other duties as the _ 

Executive Commi~tee or the Board of Directors shall prescribe. 

TilE GE;.;ERA..L AUDITOR 

42. The General Auditor shall organize and maintain an effective audit 

program for the Corporation including coordination of the nternal 

audit activities of the Corporation with those of the Independent 

Public Accountants who are called upon to certify the Corporation's 

annua 1 financial statements. The audit program shall Encompass all 

of the managerial, administrative and operational functions of the 

Corporation. 
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CERTIFICATE OF STOCK 

43. The Certificates of Stock of the Corporation shall be numbered and shall 

be entered in the books of the Corporation as they are issued. They shall exhibit 

the holder 1s name and number of shares and shall be signed by the President or a 

Vice President and the Treasur~r or on Assistant Treasurer or the Secretary or an 

A-ssistant Secretary. In case any officer 1 tronsfe- agent 1 or registrar who has signed 

or whuse Facsimile signature has been placed upon o certificate shall hove ceased 

to be such officer 
1 

transfer agent, or registrar before such certificate is issued, it 

may be issued by the corporation with the some effect as if he were such officer 1 

transfer agent, or registrar a,. the date of bsuance. Any of or all the signatures on 

the certificate may be a facsimile. 

TRANSFER OF STOCK 

44. Upon surrender to the ~orporat ion or the t. ansfer agent of the Corporation 

of a certificate for shares duly endorsed or accompanied by. proper evidence of 

~1Jccession 1 aJsignment or authority to transfer, it shall be the duty of the Corporation 

to issue a new certificate to the person entitled thereto, cancel the old certificate 

~r.d record t~e transaction upon its books. 
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CLOSING OF TRANSFER BOOKS 

45. The Board of Directors s' at! have the power to close tht; ~tock transfer 

books of the Corporation for a periCid not exceeding fifty days preceding the date 

of any meeting of stockholders or the date for payment of any dividend or the date 

for the allotment rights or the date when any change or conversion or exchange of 

capital stock shall go into effect or for a period not exceeding fifty days in 

connection with obtaining the cons_ent of stockholders for any purpose; provided, 

however, that in lieu of closing the stock transfer books as oforesai,f, the Board of 

Directors may fix in advance a date, not exceeding fifty days preceding the date of 

any meeting of stockholders, or the date for the payment of any dividend, or ti-te 

date for the allotment of rights, or the date when any change or t:onversion or 

exchange of capitol stock sh~ll go into effect or a date i~ c;onneetion with obtaining .. . -.-..:: ;; 

such consent, as a record date for the determination of the stockholders entitled 

to notice of, tJnd to vote at, any such meeting, and any adjournment thereof, or 

or entitled to receive payment of any such dividend, or to any such aUotment of 

rights, or to exercise the rights in respect of any such change, conversion or exchange 

of capital stock or to give such consent, and in such case such stockholders and oniy such 

stockholders as shall be stockholders of record on the date so fixed shall be entitled 

to such notice of, and to vote at, such meeting and any adioumment there-of, or to 

receive payment of such dividend, or to receive such allotment of rights, or to 

exercise such rights or to give such consent, as the case may be, notwithstanding 

any transfer of any stock on the books of the Corporation after any such record 

dote fixed 01 aforesaid. 
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REGISTERED STOCKHOLDERS 

46. The Corporation shall be entitled to treat the holder of record of any share 

or shares of stock as the holder in fact thereoF and, accordingly, shall not be bound 

to recognize any equitable or other claim to or interest in such share or shores on the 

part of any other person, whether or not it shall have express or other notice rhereof, 

except as otherwise provided by th~ laws of Delaware. 

LOST CERTIFICATE 

47. The Bo<Jrd of Directors may direct a new certificate or certificates to be 

issued in place of any ,;ertificote or certificates theretofore issued by the Ccroora

tion alleged to ha\!e been lost or destroy~d, upon the making of an affidavit of 

that fact by the person claiming the Certificate of Stock to be lost or destroyed. 

When authorizing such issue of a new certificate or ~ertificates, the Boord of_ 

Dir ctors may, in its dhcretion and as a condition precedent to the issuance thereof, 

require the owner of such lost or destroyed certificate or certiFicate~, or his leg('' 

representative, to advertise the some in such manner as it sholl require and/or give 

the Corporation a bond in such sum as it may direct as indemnity against any claim 

that may be made against the Corvoration with respect to the certlfieote alleged 

to have been lost or destroyed. 

DIVIDENDS 

48. Dividends upon the capitol stock of the Corporation, subiect to the 

provisions of the Certificate of lncorporaticm, if any, may be declared by the 

Board of [);rectors at any reg~~ or or special . ·•eeting, pursuant to low. Dividends 

may be paid in cosh, in property, or in shares of the capitol stock, sub jed to the 

. ": . - .. 



DYNCORP 00275

provisions of the Certificate of Incorporation. 

49. Before payment of any dividend, there may be set aside out of any funds 

of the Corporation available for dividends such sum or sums as the Directors, from 

time to time, in their absolute discretion, think proper as a reserve fund to meet 

contingencies, or for equalizing dividends, or for repairing or maintaining any 

property of the Corporation, or for such other purpose as the Directors shall think 

conducive to the interest of the Corporation, and the Directors may modify or abolish 

any such reserve in the manner in which it was created. 

DIRECTORS ANNUAL STATEMENT 

50. The Boord of Directors shall present at each annual meeting and when 

called for by vote of the stockholders at any special meeting of the stockholders, 

a full and clear statement of the business and condition of the Corporation. 

CHECKS 

51 • All checks or demands for money and nates of the Corporation shall be 

signed by such officer or officers or such other person or persons as the Board of 

Directors may from time to time designate. 

FISCAL YEAR 

52. The fiscal year shall bp.gin the first day of January in each year. 

SEAL 

53. The Corporate seal shall hove inscribed thereon the name of the CorporoHon, 

the year of its organization and the words "Corporate Seal, Delaware," said seal 

may be used by causing it or a facsimile thereof to be impressed or affixed or 

reproduced or otherwise. 
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. .. 

AMENDMENTS 

54. These By-Laws may be alrered or repealed at any regular meeting of the 

stockholders or at any special meeting of the stockholders at which a quorum is 

present or represented, provided no~ice of the proposed alteration or repeal be 

contained in the notice of such special meeting, by the affirmative vote of a 

majority of the stock entitled to vote ut such meeting and present or represented 

thereat, or by the affirmative vote of a majority of the Board of Directnrs at any 

regular meeting of the Board or at any special meeting of the Board if notice of 

the proposed alteration or repeal be contained in the notice of such special meeting; 

provided, however, that in case of any change of such time or place, notice the!'eof 

shall be given to each stockholder in person or by letter mailed to his last known 

post office address at least twenty days before the meeting is held. 
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MAR 311~77 
SS:URITIES AND EXCI!AIIGE CO't.USSI 

Washington. D. C. 20549 
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/ 

A!I~IUJL REPORT PIJRSLIAIIT TO SECT!Oll lJ OR 15(d 1 OF 

T!!E SECUR IT fi-~" EXCHANGE ACT OF 1934 

For the flsc!ll )ear ent)ea Dec!!mbt!r Jl. 1976 COl:lllissiOJ, file nwnl:t~r l-387<i-2 

D Y II A L E C 7 R 0 II C 0 R P 0 R A T I J N 
iE.<act rume or registrant as nn<>cifled In its charter) 

De1a'Oare 
(Sta•.e or othel' Jurisdiction "r 
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(Addrecs of ptincipa1 executive off!r.es) 

36-2408747 
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Ide!atlficatlon No.) 

22101 
(Zip Code) 

Registrant's telephcne number ( 70)) 356-0480 ---

Sec uri ties register"d pursuant to Section 12( b) of the Act: 

Title of each class 

~~ck having a oar value 

or $0.10 per share 

!lame of each exchange on 
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Securities registered pursuant to Section 12(g) or the Act: 

IIOIIE 
·----·----------------~(~rT{t~l~e~o~r=c~l~a~s~s~)--·--------------------·-------

Indicate by check mark whether the reclstrsnt (1) has filed sll report~ 
requ!rell to be filed by Section 1) or 1 ~(d) of thl' Sell uri ties Exchange Act 
or 1934 during the preceding 12 months (or for such shorter period that the 
registra1~t was required to ftle such reports), and (2) has been sub.lect to 
such -:'!li'ng requfr«rnents for the pout. 90 days. Y('tl X No. __ _ 

Indicate the number of shares outstanding of eaah of the issuer's classes 
of coi!IDOn stock, as of the close of the period covered by this report. 
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.. 
i 
I 



DYNCORP 00278

Dynalectron Corporation, incorporated in 1946 under the ln'A's of the 11tste 
of Delaware, is herelnarte::- referred w as th~ "Registrant", "Corpnrnt.ion" or 
"Company" antl any such reference iu intended to includu all other -~:ntitie:: 
affilinted rtith the Cocpeny unless othenrise stnted. 

ftflllflfffl.l 

ITel 1. l3USIIIF.SS 

The Registran~. provides diversified technological servlct~s to various 
cac:nercial and govt•rnmentnl enterprises worldwide. The general ar\""s of 
service are perfor:~~ed -.itllin three mnjor opernting groups ns l"ollo'A's: 

ELFCTRICAL COtC!RACTWG GROUP 

This groap engages !n electrical construction aervlces for major 
industrial, 1-0-.er generat.l.:-n, and commercial projects natton'A'lde in 
the Unito·.d Status and Canada, and offers such services selectively to 
foreign clients. The subsldia:-ies dthin the group <1re diversified 
as to service and geographic loc~ti~n and operute an subcontractors 
under most contrncts. 

At the end of 1976, 11 large porti.:-n of the group' c nntlondde 
a~tivities 'A'ere Cllnsolidated under the g_.noral name "Dynalectrlo", 
a subsidiary name used since 1973. In add~tlon, activities 'A'ere expanded 
by the acquisition of a Denver, (;olorado fir=> in Januar~o l'Y76. The croup 
continues t<' be one of the larges electrical c~ntractora in the Unit•!d State~ 
in t"t:rms or contrnut revenues, however, individ..,\1 lllembers of the group 
often c0111pete with cCIIIptmies •hich are larger ln lliZe and have gre11ter 
availability of financial resources. No products are developed or 
manufactured. The tfrOllp is also engaged in wnrehouslng and •holesalhJe 
of electrical produe·ts. 

TECIUIICAL SERVICES GRCJIJP 

The three principel fields of this group are summarized as follows: 

Government Services 

The operationo conducted by this sector generally provide 
teuhnic~l, maintenance and support services for various agencies con
nected with the U. S. GoverN>Cnt. Such operatlo!\S are conducted 
on a worldwide battis, at sites and in fncll.Hies generally provided 
by the governm~nt, under prize c.ontracts and sub:ontracts. These 
contrncts, 't'hlch a.re service ori~:nted and involve no mnnuf"lcturing 
activities, are obt.nined through competitive bidding. The majority 
or the Registrant' 11 contraets prt!sently in progreso are cost plus 
:'tu'Cl fee or nward fee contracts rl th a leseer but significant vol
uce of t.ime and expense contract11 ranging in duration from one to 
five !'Cnrs includin.~ rene'llll opt:lons exercisable by the govenunent. 
Esser.tlnlly all of ·the contracts are subject to the Renegotiation 
Act or 1951. 

During 1976, a number Of thtl COntracts 'A'ere ~OCII)eted, 
with all of them ret.ained. In addition, the businetta exoanded 
into ne'A' areas through a contract with the Department or Transporta
tion to ope:rate a mass ran trans.lt and railroad test facility, 
and the Regiutrant's. acquisition elf a Long Beach, California based 
firm which provides engineering o..'!ld technical services w the maritime 
industry. 

The government services actJ.vi ties of the Technical Services 
Group are subject t<o intenne competition. In the technical s~rvices 
indu11try the Regi11trant'11 cC.'llpet:Ltors include major aerospace rlrms, 
the size and financial resources or which oftL~ rar exceed thoRe or 
the Registrant. 

- 1 -
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TECHNICAL SERVICES GROUP 

Commercial Aviation 

This sector of the Technical Services Group is engaged 
in providing aircraft maintenance services primarily at Miami 
International Airport and ground support services for U. S. and 
foreign airlineu at eight commercial airports ana two Air Force 
ba::es in the United States. Competition includes numerous 
companies as large or larger than the Registrant's subsidiaries 
involved in th~s field. 

Telecommunications 

Engaged in the sale, installation and maintenance of inter
connect telephone, communications, sound and environmental systems 
and other electron!~ equipment, this sector competes with major 
established nationwide companies. Competition h~s been severe, 
particularly in the telephone interconnect area. Business lines 
are being expanded to other areas such as security systems, where 
a significant contract has been obtained fro~ a foreign government. 
However, as of the end of 1976, foreign ope~tions had not advanced 
to the stage of being significant to tota'. consolidated revenue. 

HYDROCARBON GROUP 

Major service areas of the group involve research and process 
development, licensing, engineering, constr~ction and industrial 
insulation for the petroleum, petrochemical and various other 
process industries. This sector includes proprietary technology 
for environmentally "clean fuels" from varir.us hydrocarbons includ
ing lower grade, high-sulfur coals and crude oils. In addition to 
the above, the group's capabilities include construction of waste water 
reclamation and sewage treatment plsnts. Additional information on 
respective areas are summarized as follows: 

Research and Development 

The Registrant operates an independent laboratory which engages 
in process research and development directed presently toward petroleum, 
petrochemical and cryogenic industries. Although some projects are 
financed entirely with Company funds, major endeavors, such as research 
in connection with the Company's H-Coal® process, are performed under 
contraets with government and/.:>r private industry participants. In 
return for this f11nding, participants normally receive either the use 
of the process developed or a portion of the royalty/license fees. The 
more important processes in which the group has an interest are: 

H-011® 

A process for the hydrogenating and upgrading of heavy ann 
residual feedstocks into lighter, higher grade petroleum 
products that can be refined with other conventional process
ing techniques. A feature used in the H-Oil process (the 
ebullating bed) is protected by U. S. patent through 1978; 
however, improvements to the process are covered by additional 
paten· a expiring on various dates through 1992. 
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Hydrodealkylation (HDA) 

This is a procc.ss for produci.ng benzene !'rom par•.ially 
refined petroleum materials. The Registrant receives from 
19% to 28% or the royalties granted under this jointly 
owned process depending upon who issues the license. The 
lffiA process is covered by a number of U. S. patents, which 
expire between 1983 and 1989. During 1976, ll joint o.mer
ship and technology usage agreement with two major oil 
companies was renewed on a basis which increased th. Regis
trant's sl~re of royalty fees on future licenses. 

H-Coal® 

This process for converting bituminous coal and lignites 
(sub-bituminous material) into synthetic crude oil through 
th•~ application of technology similar in some respects to 

th~ H-Oil pro~ess is in the development stage. The same 
ba,sic feature used in the H-Oil process (the ebulla ting bed ) , 
the patent fer which expires in 1978, is also used in the 
H-Coal pror:ess; however, in H-Coal technology, other develop
ments are ~rotected by patents expiring on various dates 
tl: it"OUg h 1 ?91. 

In September, 1974, a wholly-owned subsidiary or the 
Registrant received aVI8rd or an $8.1 million, 14-month 
first-pha5E! contrac•. for the design and engineering portion 
of a multi-phase project for the construction and operation 
of a 600-ton-per-day (nominal capac! ty) coal liquefaction 
pilot plant which wlll employ the Registrant's proprietary 
H-Coal process. The contract originally awarded by tl .... 
Office or Coal Research (OCR), (now a part of the Energy 
Research and Development Administration) was jointly funded; 
two-thirds by Government and one-third by industry. 

Since 1974, additional funiing has been added for 
additional engineering, continuation or laboratory work 
and construction or the pilot plant. The construction 
phase is also jointly funded approximately 85% by the 
Government and 15% by private industry. As of the first of 
1977, the estimated value or the Registrant's share of the 
project V/8$ 5~.1 million, of which $16.8 million had been 
included in revenue as or the en~ of 1976. 

Process Engineering and Design 

This sector of the Hydrocarbon Group's activities provides 
engineering and design services in ~onnection with the construc
tinn of process plants. Contracts vary from the sale or technology 
for a particular process only, to packages encompassing the com
plete design, cr)nstruction and operation of a process or an 
entire complex at the plant site. Generally, the processes 
involved are those developed by the Registrant, but processes 
developed by other companies are nlso marketed. 
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Insulation Co~tracting and Supply 

The insulation subsidiaries p1·ovide both contract 
installation and wholesale supply services in the t'ield of 
industrial thermal insulation. Industries serviced includ~ 
primarily the petroleum and process industries in both the 
United States and Canada. ''he subsidiaries engaged in these 
services are among the largest in the U.S./Canadian market. 

Specialize..l Construction 

Specialized construction services ~re provided p~imarily 
in tl,e envirorunental rield or waste water treatment. 

In all areas of process research ar.d development and licensing, 
pl'ocess engineering an.! design in the petrolei!!TJ and petrochemical l'ields 
and specialized construction, the Registrant faces major competitors, 
including large engineering companies, major construction firms and major 
oil companies. 

Th~ genergl fields in which the Registran• conducts business are nll 
highly ~ompetitive with competition baserl on a variety of factors inclurlirlil, 
~ut not limited to, price, service and past experience. Competitors in all groupo 
vary in size with some haVii~ a larger financial resource base at their disposal. 
However, many contracts have been awarded to the Registrant because of its 
technical know-how and jl!lSt service record. The n!Uiles of irodividual co.,peti-
tors are not listed as the Registrant operatE's in numerous grographical areas 
with a ·rariety of competitors and such a listing, in the opinion of the 
Registrant, would not provide adequate information on which to make meani.ng-
ful comparisons. 

The accompanying Table I SUIIl!JI:lrizes cootributions or the major groups to 
the Registrant's revenue and earnings (as defined). Earnings contribution 
is defined as earnings before income taxes, the application or general and 
administrative, group overhead and miscellaneous expenses. 

Presently, the following mate1•ial subsidiaries of the Registrant conduct 
business in a foreiF,n country: 

Name and Location 

The 3tate Electric Company, Limited, Ontario, Cgnqda 
Fulle••-Austin of Canada Limited, Alberta, Canada 

lhte Acquired 

June, 1972 
July, 1974 

Revenue and earnings contribution or these companies ror the year ended 
December Jl, 1976 were 15.6~ and 35.7~, respe~tively, of total consolidated 
revemc and earnings contribution. 

her foreign operations nrc presently involved in work for the Unit~d 
States Govei'l1!1ent and certain foreign customers including foreign Governments. 

With respect to operations abroad for the United States Government, 
Registrant normally receives rent-free use of the facilities and direct payment 
from the United States Government. For these reasons, it is Registrant's 
opinion that the exposure normally associated with foreign ~perations is 
not present. 

Subsiditsries of the Company engaged in work for foreign commercial nnd 
goverrunentnl customers are generally paid in United States dollars generated 
through prearranged rir~ncing. This fact, coupled with the low dollar value 
of such contracts, has caused Registrant to conc:t•Jde that. no material risks 
are involved in such foreign business. 

- 4 -
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Backlog 

Backlog at December 31, 1976 and 1975 was distributed among the 
Rr.Jistrant's priMary activities as follows: 

Dollars in million~ 

Technical Services Group: 

Technical services for various 
Government agencdes 

Commercial aviation services 

Telecommunications services and 
electronic contracting 

Total Technical Services Group 

Hydrocarbon Group: 

Technological services in the 
fields of energy, pet~oleum, 
petrochemical and other process 
industries 

Construction of waste water 
reclamation and sewage 
treatment plants 

Total HYdrocarbon Group 

Electrical Contracting Group 

CONSOLIDATED DYNALECTRON 

1976 

$ 67.4 

24.6 

7.7 

99.7 

41.4 

37.9 

79.3 

71.2 

$250.2 

$ 34.5 

15.3 

.s 

50.6 

8.3 

l:J..O 

19.3 

42.8 

$112.7 

The increase in backlog as of the end of 1976 to $250.2 million is 
the result of an upturn in the economy in the second half of 1976 and further 
diversification and geographical coverage by the Registrant. Approximately 
$86,000,000 of the December 31, 1976 backlog is not expected to be included in 
revenue in 1977. On an overall basis, business of the Registrant is not 
subject to significant seasonal variations. 

At December 31, 1976, the Registrant had approximately 6,000 employees. 
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TABLE I 

DfNALreTRON CORPORATION AND SUBSIDIARIES 

:.IAJOR LINES OF BUSINESS 

Percent 
Years Ended December Jl, 

1976 1975 19'74 !2Zl 197;' 

Electrical Contracting Group: 
Installation, sales and engineering 

in the cornmer.:lial and indust.rial 
electri~al fields 

Revenue •.••..•.••.•.••••••••.•••••• 
Earnings contribution .••••.••••••• 

Technical Services Group: 
Aviation, mariti~e and heavy equip

ment maintenance 
Revenue •.....••.••••.•.•••••••.••• 
Earnings contribution ••••••.•.•••• 

Support services for missile ranges, 
radar and test faci:ities and data 
processing nctivit:es 

Revenue ••••••••••••••.•••••••••.•• 
Earnings contribution .••••••.•••.• 

Commercial aviation support services, 
maintenance and sales 

Revenue •••••••••••••••••••••.••••• 
Earnings contribution •.••.••.•••.. 

Other 
R~venuc .............................. . 
Earni!lgs <'ootribu;;o Jn ............ . 

Total Technical Services Group 
Revenue •.••.••.•••••••.•••••••••.•• 
Earnings contribution ••••••••••••• 

H.vdrocarbon Group: 
Engineering research and process 

development, licensing, insulation 
and construction in the petroleum 
petrochemical, cryogenic, env~.ron

rnental and waste treatment fields 
Revenue ........................... . 
Earnings contribution •••••••.••••• 

Discontinued Operations: 
Revenue ••••••••••••••••••••••••••• 
Earnings contribution ••••••••••••• 

Total Revenue and Total Earnings Con-
tribution •••.•••••••••••••••••••••••••• 

Earnings and Other Costs as a Percentage 
of Total Revenue: 

Earnings before other cor.ts ••.•.••••••• 
Other costs: 

Parent company general and 
administrative and group 
support expenses •••••.••.••.••..••. 

!!iscellaneous expenses, net ••..•••••. 
Earnings Before Income Taxes ••.•.•••.•.•.•• 

45.9 
30.3 

13.1 
20.3 

5.8 
5.4 

8.4 
17.2 

1.4 
< 6.e) 

28.7 
36.1 

25.4 
33.6 

100.0 

5.8 

2.7 
.B 

• ..2.:.1 

50.3 
37.0 

5.8 
8.7 

12.7 
12.4 

9.0 
13.2 

1.4 
(:?.6) 

28.9 
31.7 

20.8 
2!.:1. 

100.0 

7.9 

2.8 
1.2 
3.9 

54.6 
1,8. 5 

9.4 
16.9 

14.8 
18.7 

10.3 
15.2 

1.4 
( 2.2) 

35.9 
48.6 

9.5 
2.9 

100.0 

6.7 

.~. 7 
1.1 
2.9 

52.1 
56.3 

15.J 
25.8 

20.2 
21 .. 9 

7.9 
9.0 

.4 
l.S 

41,.:; 
61.5 

2.8 
(15.8) 

36.0 
50.6 

19.9 
JJ.; 

22.9 
J!. 3 

10.5 
~ ~ .4 

. l 
I • 9) 

.6 5.8 
_(2.0) ~) 

100.0 10().0 

7.5 

3.3 
.1 --:r:T 

= 

3 •. ~ 
.6 
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ITEM 2. SUM.tARY OF OPERATIONS 

fhe attached Table II sets forth pertinent data concerning the 
Registrant's operations for the latest five year period. 

MANAGEMENT'S ANALYSIS AND DISCUSSIUN OF SUMMARY JF OPERATIONS 

REVENUES 

Year 1976 vs. 1975 

Revenues for 1976 increased $25 million to $201.5 million, up 14% 
over the prior year. 

Including revenues of a new acquisition, the overall revenues of the 
Electrical Contracting Group (ECG) increased 4% or $3.7 million to $92.5 
million in 1976. However, many of the divisions/subsidiaries experienced de
creased volume, particularly in commercial projects, and results in different 
geographic areas varied considerably due to economic conditions, bidding 
opportunities and competition prevailing in the localities. Primary factors 
affecting ECG revenues were: 

(1) 
(2) 

(J) 
(4) 

(5) 

New acquisition in January 1976 ••...•• 
Expansion of electrical 

wholesale supply .•.....•••••.••.•.•. 
Increased volume in Canada ••••••.••••• 
Decreased volume in Southeast 

and Mid-Atlantic states .•.••.....••• 
Inability to replace volume 

represented by completion of 
J large U. S. Postal Bulk Mail 
Centers ............................ . 

Net Change 
in Millions 

$11.1 

2.9 
1.6 

(4.5) 

( 7 .J) 

The Technical Services Group (TSG) expanded its revenues by $6.8 
million, up 13% to $57.8 million in 1976. Primary changes included: 

(1) New contract for services starting 
mid-1976 for the Department of 
Transportation ..................... . 

( 2) The mid-year acquisition of PAC ORD •.• 
(J) Expansion of commercial aviation 

services ........................... . 
(4) Increase in electronic systems .••••••. 
(5) Reduction in worldwide maintenance 

of military aircraft ••••..••.••••.•. 

-? -

llet. Change 
in I.Ullions 

~· J.8 
J,5 

1.0 
0.5 

( 2.4) 



DYNCORP 00285

'l'he greatest r•?venue expansion was achieved by the Hyc!rocnrbon Group, 
up 1,0% or $14.5 r.:!' lion to $51.2 million in 197o primarily due to: 

( 1) Increaser energy-related engineering 
and l~t ratory work includinr, the 
H-Coal~ synthetic fuels project ••.••• 

(2) Increased industrial insulation ~ark 
. . . it, Cnnada ••••••••.•••••••••••• 
• • . ir, the U.S. .. ................ . 

( 3) Increased industrial construction ••.•• 

Net Change 
in Millions 

$ 1,.o 

5.3 
2.9 
2.3 

Company-wide, t1.e larger gains in 1976 r .. venues rel~ted to: 
two acquisitions, im'ustrial insulation, a new major service contract f~r 
the Government, and .-nergy related engineering/laboratory work. Conversely, 
l.encing to reduce re~-:nues were decreased military aircraft maintenance and 
a ge:~ernlly tight marl':et for electrical contracting during 1976. 

~n an overall ba3is, industrial/commercidl rev~nue increased from 49% 
of to\al sales in 1972 to 68% or $137.5 milll~n i~ 1976; services for the 
Department of Defense continued at a reas~nnbly good volume of $44.3 million, 
but represented only .'2~ of total 1976 revenu"s Vt<rsus 36% of total 1972 
revenues; and service< for other 3overnment agencies (such as ERDA, EPA, 
Department of Transpt)rtation, etc.) in<!reased to 19.7% of total. revenues in 
1976. 

Year 1975 vs. 1974 

Revenues for 1975 lncreased $14.8 million, up 9~ over 1974. The 
greatest positive factt)l'S included the Hydrocarbon Group exnansion of $21.2 
million of which about !3 million rel~t~d to increased energy engineering 
activities and $18.3 million was attriuutable to the effects of acquisitions 
made at mid-1974 and Jaruary 1975. Ground :;P.rvlces for commercial aviation 
cxpanaed by $:!.. 5 millie:. and electrical contractinr. b~· lesn tnttll $1 mi 1l ion. 

Partially offsettirg those gains were shrinkage in revenues from 
Government services of $6.3 million anrl a drop of $2.3 million in export 
sales and services in the Brazilian aviation market, resulting in the 
Company' c sale of a c'raziliun subsidiary in late 1975. 

EARNINGS 
Yenr 1976 vs. 1975 

Net earnings for 197!• decreased 21% to $2,491,000 (:36 cents per share) 
from the earnings of 1975. Despite the Contpany's expansion in 1976 and the 
res>.lltant overall in<'reasp ln revenues, :1. number of the operatinp; divisions 
and subsidiaries found that the localized economies or business q ~ivi•ies 
in which they operated were still burdened by uncertainties. As '' reoult, 
sete1•al or the operating units 1~erc unable tc build an adequate workload to 
malnt.ain the same profit,·'!lility in 1976 11s achieved the ~ear before. In 
soue cases, !.ndividual P.'!lsidiaries or divisions sus~ained losses becduse 
buniness volume was inadequate to support overhead. In essentiailY all areas 
bidding was extremely competitive starting even before 1976, and profit mar
gino'! on the succe&sful bidr. were necessarily narrow. This problem was magl~t
fiPd because some elements of cost in the economy rose at a much higher rate 
than general inflation. For exnmple, wor~en's compcns~tion insurance 
premiunm, general liability insurance rates and health care insurance costs 
increased ~t paces far in excess of the Consumer Price Index. 

- 8 .-
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Approximately mid-1976 and thereafter a number of larger projects which 
had been d.::layP.d in some cases for many m·Jz•ths, were awarded, expanding the 
~acklog. The substantial increase in new business awards in the second talf 
of 1976 had an adverse impact on earnings (in mo11t instances) because ';heir 
limited progress by year-end did not result in significant contributic•ns to 
profit in the 1976 accounting period. However, these contracte are expecte~ 
to improve their contributions to earnings in 1977, 1978 and, ir. some cases, 
into following years. The new project "starts" .:luring the third quarter 
required high iPitial capital outlays causing higher than anticipated use 
of short-ter.JI bank borrowings with attendant highe:.:- fi.nancing costs .. 

Net earnings of the Eiilctrical Contracting Group decreased overall by 
64% in 1976 to $481,000. Major factors included: 

(1) Contracting activities in mu•:~ 
of the Southeastern U. S. incu:.:-red 
substantial losses du<l to low work
load and bidding prob1.ems--two sub
sidiaries have been con&olidated 
~-Ith rE>duced overhead and placed 

Net Change 
in Millions 

(2) 
undel' new management • • • . • • • .. .. . • • • • • . • • $( 1. 4 ) 

Prcfi t margins under Canadian 
contracts were le:1s +.han the year 
before ••••••• , • • • • • • • • • • • • • • • • • • • • • • • • • ( 0. 5 ) 

(J) Operations in wt:stem areas improved 
from a depressed 1975 including 
addition~ revenues from reevalu-
ation of claims.......................... 1.0 

Overall net earni~gs for the Tecr~ical Services Group decreased by JO% 
"tv $56.3,000. !!.ajar factors inclu'ied; 

(1) The continued tight market in the 
domesti~ telepP.one interconnect 
market caused increased losses, 
predominantly in the 1exas area, 
($920,000 before General and 
Administrative expenses and income 
taxes)--t.he Texas operation has been 
d~aatically curtailed, most branch 
offices closed with a large reduc-

(2) 

{.3) 

tion ill overhead ...................... . 
!Iarrow margins between costs and cost 

ceilings or many Government service 
contracts, especially toward the end 
of multi-:-ear contracts under woich 
higher than anticipated inflation 
reduced ~arnings, while government 
budget restrictions forced curtail .. 
mer.t of planned activities under 
some programfJ •••••••.•••.•.••.•••.••.. 

Successful exp<m~ion of ground support 
services and aircraft maintenQnce for 
,1cmmercial a'liation provided earnings 

Net Change 
in Millions 

$(0.2) 

( O.J) 

L'Dprovement .....•.••••..•.• • .•. • · · • • · · • 0.1 
( 4) Jlid-year aaquisi tion of PAC ORD • :.. .. .. • 0 .1 

- 9-
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Hydrocarbon uroup 19'/6 net earnings were $1,634,000, slightly above 
1975, on an expanded business volume. Primary factors incl.ude: 

( 1) Reduced profJ t margins in 
industrial insulation proJects 
in both U. S. and Canadtnn 
I'Ilt~rkcts ........................ ~ .•... 

(:: l Delays incu1•red while awaiting 
G~vernment release of ~~rk to the 

tlet Char.ge 
in Millions 

$( 0.4) 

Group R & D laboratory operatic,ns.. 0.1 
( J I Incrcaseo earnings on expanded 

i:1clustrinl coustr..:ction . . • • • • • • • • • 0.1 
(~) Sale of r~~atning interest in former 

f ~reign f'Ubsidi&:-y ............. • • • 0.4 

Year 19"5 V!!. 197~ 

:Jet. earnings for 1975 were $3,165,000 (46 cents per shllrej, .JP $942,000 
or 4:i over 1974. 

The elect~i~ai Contracting GroJp's 1975 net earnings were $1,322,000 
(88% of 1974 results), despite a depressed business environment oonfronting 
the entire constr•1ction industry (1.1nd continuing through 1976). A loss 
operation had been closed in 1974, numerous eost-sav lng measures were 
implemented to adJust to the business and economic c'1nditions, and profitable 
operations were opened during 1975 in other geogrP..phlc areas of the United 
States and Canada not previously se1•ved. 

The Technical ServicE:s Group's 1975 net earnings were approximately 
$810,000, only ?1J% of the prior year's results. Primn-·y f~tctors contribut
ing to the reduced ea!'nings were the lower •rolUJ:Ie of Government services, 
combined with narrower pl·-:'it margbs resulting from ccmpetit.icn on new bids 
and contrnct ceilings on certain o~erhead areas of cost reinbursement. Also 
the telephone interconnect a~tivities were confronted by a ldgr~y restricted 
market in 1975 (which continued thro~h 1976) and inaurred 11 loss for the 
year. tlet earnings or eommercial aviation services dropped about j~ in 
1975. The net effect of lDsses of a Brazi:..ian s!Jbsid!ary (•#hich r.1s sold 
in November 1975) which redunGd net e&rnings $80,000 were partiall (offset 
by increased earnings of U. S. operations. 

The greatest positive contrib•Jtion was the sign;\ficant impr>\ ement in 
the Hydrocarbon Group's operations from a 1974 net l.:Jss of t.ppro«i'!:ntely 
$300,000 (after income tax benefit therefor) to a 19'/5 net aftEir··l ax income 
of $1,614,000. All primary subsidiaries or the Group were profita.'le. 
Results in the industrial insulation activities of the Fuller-Austin 
companies were fUi•ther affected in 1975 by an accelerated a•.,crual in 1974 
( $740, 500 after-tax effect) toward a t'lOssibJ.e bonus that could be .etlrned by 
key personnel based upon earnin&6 ~XPansion through December 31, 1977--this 
dropp<!d to an after-tax impact of $160,000 in '1.975. 
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Provision for Income Trxes -
The disproportionate redue:tion in the 1976 provision for incomP. tax•·s 

compared 'lri~h lo/75 resulted fl'om: (1) statutory decresses in raten imposed 
by some foreign countries; (2) capital gain income not taxable due to los,; 
carryfor'lr8rds; and (J) adj~tm~nt or prior periods' accruals, The !975 
provision for income taxes in relation to 1974 wns higher due to in•Jusion 
or foreign taxes In excess or U. S. tax rates. 

Other 

The increase in revenues in 1975 and 1976 were brought about through 
new contracts and b~siness ir1 new aren9. The larCP start-up casts in these 
endeavors necessitates increased capital outlay thro••gh short-term bank 
borrowings. Consequently, im . .,rl!st expense in('reaset', in 1975 and 1976, b11t 
proportionately to revenues. · 

The sale or remaining interests in a former foreign subsidiary is 
explained in Note 11 of the notes to consolidated financial statements • 
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TABLE II 

DYNALECTRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED SU1'uutY OF OPERATIONS 

For the ears ended December 31, (Note d) 
In thousands exce t 

Revenues ..................................................................... . 

Operating expenses .•••••.•.••..•..•......•...•.•..•...••••.•.••....•...•..... 
Interest expense ............................................................. . 
Gain on early retirement of convertible subordinated notes (Note a) .•..•.... 
Earnings (loss) from discontinued foreig;. pubsidiaries (Note b) ........•..... 
Provision for income taxes (Note d) •••......•...••.••..•••......•.•..••..•... 

Net earnings ••..•.•••...•. , .•.•..•.•..••... 

Earnings per share ( ~ot.e c) .................................................. 

Dividends declared: 

1976 

$201,513 

195,423 
1,911. 

373 
__ 2~ 

$ 2,491 

$ 0.36 

Preferx·ed stock ...................................................... Q..... $ 0.60 
Cormnon stock ...................................... , . . . . . . . . . . . . . . . . . . . . . . . 0. 06 

lcft5 

$176,459 

167,839 
1,663 

3,792 

$ 3,165 

$ 0.46 

$ 0.50 
0.05 

er share end dividend data 
1974 1973 

$161,674 $108,773 

155,555 104,247 
1,413 674 

715 
(66) 

2,483 ___3_z.474 

$ 2,223 $ 2,027 

$ 0.34 $ 0.30 

$ 0. 50 $ 
0.05 

1972 

$ 90,07/, 

85,637 
489 

(1,194) 
2,010 

$ 744 

$ 0.12 

$ 
2% stock 

Weighted average common and common equivalent shares outstanding (Note c) ••• 6,531,154 6,796,212 6,573,088 6,746,577 6,416,272 

• 
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DYNALECTRON COlit'URATION AND SUBSIOU\RIES 

NOTES TO CONSOLIDATED SUMMARY OF OPERATIONS 

(a} The Re~iatrant, in May 1973, repurchased and retired $1,925,000 of the 
original placement of $6,000,000 of its 6-7/8% convertible subordin~ted notes at 
a discount from face value of 40%, which resulted in a gain after income taxes 
and exper~es associated therewith of approximately $340,000 ($0.05 per share). 

(b) The RegiAtrant sold 81% of its French operating subsidiary as of June 30, 
1973 and the remaining interest in 1976; and in December 1973, the Registrant 
disposed of its ownership in the condominium premises occupied by the operating 
subsidiary. Data concerning the operations of these subsidiarieR is as follows: 

For the years ended December 31, 
1976 1973 1972 

In thousands) 

Revenues ••••••••• 0 0 ••• 0 •• 0 0 • 0 •••• $ $ -:.42 $ 5,022 
Costs and expenses 0 •••• 0 ••• 0 ••••• 1,060 6,216 
Gain on sale of condo-

minium interest in 
office building .........•...•.. ( 352) 

Gain on sale of remain-
ing interests • 0 • 0 ••••• 0 •••• 0 0 •• ( 373) 

Eatnings (loss) 
before income taxes ........ $ 373 $ (66) $(1,194) 

(c) Reference i::; made to Nottl 13 of the notes to consolidated financial state
ments for the basis of computir~ weighted average common and con~on equivalent 
shares outstanding, and ad,justments to net earnings. 

(d) Reference is made to the following notes to consolidated financial state
ments -

Note 1 - Summary of Accounting Policies 
Note 2 - Acq~isiticns 
Note 10 - Income Taxes 
Note 11 - Quarterly Financial Data 
Note 12 - Pension Plans 
Note 14 - Incentive Compensation Plans 
Note 15 - Commitments, Contingencies and Litigation 
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ITDA J. PHOPERTIF.S 

The Registrant is a service oriented company, and as such, the ownership 
or leasing of real property i:s an activity which is not. material to an under
standifli of the Registrant's operations. Generally, properties owned or 
leased are office facilities, warehouses used in connection with the storage 
of inv.~ntories, and servicing facilities used by the Commercial Aviation 
sector of the Te::nnical Servit:es Group. The majority of the fa~ilities ure 
located within the United States. In the opinion of management., the i"acilities 
employed b=>• the Registrant are adequate for the present needs of the buciness. 
Reference iu made to the consolidated financial statements, notes thereto 
and Schedule V for additional information concerning expenditures and lease 
commi tmem;s for pr•;,perty. 

ITFM 4 • PARENTS AND SUBSIDIARIES 

'fable III on page 16 sets forth the various entities owned directly or through 
common contH>l by the parent, Dynalectron Corporation. All entities are 
wholly owned by the parent unless other1vise indica ted and are included in 
the consolidated financial statements except State E. G. (Central) Limited 
(which is not material), and Fleetwood Insurance Limited which was organi:!ed 
in 1977. 

* * * * * * * * * * * 
ITDA 5. PENDING LEGAL PROCEEDINGS 

See Note 15 of notes to consolidated financial statements. Additional 
information regarding material legal proceedings is contained in the Registrant's 
Form 8-K reports filed for the months of December. 1974 and 1976, which 
reports are incorporated herein b:r reference. 

********** 

ITDA 6. INCREASES AND DECREASES IN OUTSTANDING SECURITIES 

A. During the year ending December Jl, 1976, the amount of equity 
securities of the Registrant outstanding inc~eased or decreased as follows: 

Balance outstanding or in 
treasury, December Jl, 1975 

Inarease in December, 1976 -
Stock recogni~ed as outstand
ing which had been issued into 
escrow in connection with a 
1975 acquisition 

Balance outstanding or in 
treasury, December Jl, 1976 

Title of Class (a ) 
Demmon 
Shares (b) 

6,835,938 

6,835,938 

Preferred Shares 
Series B {CT" 

750 

30,000 

}0. 750 
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series A Series B 
Title of Class (a l 

8 - l/2% g - 1/2% h - 7/'d'/. Series C 6~ 
Convertible Convertible 8 - 1/4'/. Convertible Convertible 
6ubordinated Subordinated Convertible Subordinated Subordi na te.l 
Debentures Debentures Debentures Note c. Debentures (d) 

Balance outstanl.\ing, 
December Jl, 1975 $ 787,452 $4,075,000 

Issued in January, 
1976 in coru:ecti.>n 
'.Vith purchase of 
Kennedy Electric 
Co., Inc. $ 264,000 $616,000 

Issued in June, 1976 
in com:~c t ion 'Gi th 
purcha:3e r•l' PAC ORO $1~1,667 

Principal ,. Jl'tail-
ments -

January, l'i76 (203,21>) 
April, 1 <176 (264,000) 
July, 19'16 (203,2:1.1~) 

Balan~e ~utstanding, 
December Jl, 1976 $616,000 $ 381,02'i $4,075,000 $151,667 

(a) ~eference is made to Now.: 2, 6, 8 and 9 of notes to consolid'lted financial 
sta~ements for additional information. 

(b) Excluded frcm the r:JIIlber of shares outstanding ~t Decotber Jl, 1976 and 1975 
are 652,500 and 112,500 shares, respectively, which have been issued into es~rmv. 

(c) Excluded frorn the number of shares outstanding at December 31, 1976 and 1975, 
arc 7,400 and J7,400 shal'es, respectively, which have been issued into escrow. 

(d l E:<cludes $440,000 of Series C Debentureu whlc~ have been issued into escrow. 

B. Dcxing the year ended December Jl, 1976, the Registrant sold or issued the 
following necurities which were not register,•d under the Securities Act of 19J3. in 
reliance upon an exemption from registration provided by Section 4( 2) of the Act: 

1. Debt Securities, $880,000- 8-1/2~ Convertible Subordinated Debentures 
Information called for in Item 6. ( :,) is contained :!.n I ten C of 
Registrant's Form 10-Q for the qu.art.er ended April 1, 1976, and 8-K Report 
for the month of January, 1976, which are incorporated herein by reference. 

2. Equity Securities, $591,667 - 6% Convertible Subordinated Debentures 
Information called for in Item 6.(b) iu contained in Item C of Registrant's 
F~:'lll 10-Q for the quarter ended Jul:1 1, 1976, and 8-K Report for the month 
of June, 1976, which are incorporated herein by reference. 
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I I I 
HART ELECTRIC INC ANECO DYNALECTRICGRIFFIN 

O)lo'PANY COW ANY 

lftorrCJal cc>.oraoal CKtntudtyl 

1/3 _1·/3 

CONTINENTAL 
HONDURAS, INC, 

10.'-w .. l 

I I 
HYDROCARBON 

A F B c.okTRACTOAS R:ESEAftCH INC 

ICtl 100"'11 IOtl-tr•l 

Nott 1 D..f,"9 t'- month of Dtc:tmblr, Ul76, RlftWint .. .,'*'that t~ 

O...rt" ot F\11"•-. ..,.. ot c. ... a. lo""wd ~ bntl d.tol...cl '" 

StP!t'I'IW• •vn .. • rtw11 of tht po·n-... o--. f~olurt~ to ''" 
11\e r.quo .. d "'nutl "'PCIU Wtlh C.....to"' '"'Ofii'IC:ttl Auli'IOI'tl~ 

At9tu"t tl .. JIUI'I KtiO, to'"''"'"' tt. ~y'5 O.arttr t._. 
r-Ut~~ of I W.Ctll tttn thi'Ctf.4! 1M t-adttf'l Pro.~ L""'Wt..,_ 

-, 
DYNALECTRIC 

SUPPLY CO 

CNnldll 

1/3 

I 
SOLAR INSULATORS, 

INC. 

n .... , 

PUBLIC. TA,\DED ON THE AME~dCAh STOCK EXCHANGE 

--
OYNALECTRCIN 
CORPORATION 

lOt .... ••• 

DYNAlECTniCSEEGER D fNALECTt;IC 
COMPANY EGAS VALLEY COMPAN 

IO.Itwar•l !Ne•..UI 

I 
DYNALECTAIC 

COMPANY 
OF NEVADA 

'""~' 

I I 
FlUTWOOD OYNA.LECTRON 

INSUJt.\NCE LIMITED INTERNATIONAL. INC. 

lfltrmuct.l 
,,...,., 

I I 
fULlER AUSTIN 

INSULATION PAC ORO 
COio!PANY 

ITt uti ~~rt.JMtl) 

I 
fULLER AUSTIN 

OF CANADA liMITED 

'""""'' ... , 

I I -, 
GULF TElEPHONE OYNAlECTRIC THE STATE ELECTRIC G""'"' & ELECTRONICS, INC. COY;PANY COfoiPANY LIMITED rucco INC 

ITn.,l CfiOI'io..l !Ctntdll olor.tdol 

l" 
STAT[ E. Ci !CENTRAL! 

LIMITEO 

1Ct~1 

I l 
AIR CARRIER 

SCRVICE CORPORATIC..N AIATEOH SEAVICE.j SE'N.AIR INC 

lOti ........ ) lflorldll '!le'-...... ' 

I 
I I 

GEAVAIA 
SEfiVAIR OF 

TENANCf INC CAliFORNIA INC 

ftwYMI ICthforl'l•tl 
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ITE!.I 7. APPROXIMATE NUMBER OF EQUITY SECURITY HOLDERS 

Title of Class 

Common stock 
6 - 7/8% Convertible Subordinated Notes 
Preferred stock, Series B 
8 - 1/4% Convertible Debentur-=s 
8 - 1/2% Convertible Subordinated 

Debentures (Series B) 

Approxirna te nwnber t'f recm•d 
holders at December 31, 19?6 

14, 514~ 
9 

13 
8 

67. Convert.i ble Subordinated Dr,bertures (Series C) 
2 
1 

>Based up~n registrar's records supplemented by broker requests 
for information for distribution to stockholders holding in 
street names, there are approxinoa tely 23, 500 actual owners of 
·.he Registrant's common stock. 

* * 7 * * * * * * 

IT"".! -~. EXF.CUT!VE OFFICERS OF THE f<EGISTRANT 

Ua:ne 

,)( :·~: c Carnicero 

r.. ~ Gulledge . .. 
~J. F. Richards 

D. R. Bannister 

G. W. Ewalt 

E. VI. Holdgraf 

J. P. Schelling 

E. M. Constable 

F. J. Del Rocco 

J. H. 'l"ardy 

G. A. Dunn 

D. L. Reichardt 

J. A. Stuart 

A. Janofsky 

Age 

55 

57 

56 

46 

41 

52 

)2 

58 

43 

1,6 

43 

34 

51 

33 

Office Held 

Chairwa~ of the Board* 

President and Chief EAecu•ive Officer* 

Executive Vice President and Chief 
Operating Officer* 

Senior Vice President, Technical 
Services Group 

Senior Vice President, Electrical 
Contracting Group 

Senior Vice President, Hydrocarbon 
Group 

Senior Vice President, Finnnce and 
Administ:·ation Group 

Vice President., Finance 

Vice President, Human Resources 

Vice President, Management Control 
Project 

Vice President, Controller 

Vice President and General Counsel 

Trt:'!surer 

Secretar~ and Associate Counsel I 
I 

! 
I 
l 
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I 

I 
l 

Officers of the Registrant ar<J elected arulUa] ly by ~he 
Board ot' Directors. 

The Registrant knov/S ot' no family r.~lationships between 
any of t.he above. 

*Member, Board of Di.-ect.ors and Executive Gemini t tee nf 
the Board of Directors. 

Summary of Positions and Experience -

Mr. Carnicero has served as Chairman of the Board since . ;•55. 

Ml·. Gulledgt: has :Jervcd as President .sinc·e 1960 and wan elouted Chief 
Executive Officer in May, 1974. 

Mr. Richards was elected to his present posH ion in May, 1975 having 
served ns Executive Vice President since 1974; prior thereto he 
served as Senior Vice President ft1r two years and thirteen years 
as Vice Presid•nt, Finance. 

11r. Bannister was elected to hifi present position in January, 1977 
after servir.g as Group Vice President, Teclmicd1 Servi<>es Grcup 
since 8eptember 1972. For six years prior theret~. he was Vice 
President and Director of Division Operat.ions. 

Mr. Ewalt has been an officer of t.he Registrant since 1966. In the 
last ten years, he has served in two positions as an Assistar t, 
Vice President; ( 1) Manager, Missile Range Space Program (December, 196'7 
to Oc;tober, 1970), and (2) Director 'Jf Marketing (Oct.ober, 1970 to 
September, 1971); and in two positions as a V'ce Prestdent in charp,e 
of ( 1) Facilities Management from September, l'J71 to Jan,mry, 1973 
and (2) the Electrical Engineering and ~ontracting Group from January, 
19'/3 to September, 1973, at which time he was elected to Group Vice 
Presiden':., Electrical Contracting Group where he served until his 
eler:tion to his present posJ.tion in Januury, 1977. 

!Ar. Holdgraf was employed in August, 1972 as Director of the Hydrocarbon 
Group and was elected Group Vice President in September, 1972. He 
was elected to his present position in January, 1977. Prior to join
ing the Registl·ant, he had extensive corporate level management 
experience directing engineering programs, process deslgn and oper ·
tions in the chemical and petrochemical f5.elds. Most recently he was 
Vice President and Engineering Manager of Stone & Webster Engineering 
Corporution's Process Industries Group, with responsibility over 
U. S. and foreign operations. 

Mr. Schelling served as Vice President and General Counsel from 1961 until 
his election to his present position in January. 1977. 

Mr. Constable Joined the Registrant as Vice President, Corporate Devclvp
ment in February, 1973 responsible primarily for the Registrant's 
acquisi ti-:m program and was reassigned as Vice f'resi dent, Finanue in 
Mar,1h, 1975. Prior to joining the Regisu:mt, he served as Vice 
President, Corporate Development with Fairchild Industries, and be
fore that as President of Lockheed Aircraft Intermttional and Aviqui po, 
Inc. from 1961. until January, 197"'. 

Mr. Del Rocco was elected Vice President, P.wnan Resources (formerly Indus
trial Relations) in September, 1974, having served us Director ?f 
Corporate Industrial Re.Lations since June, 1974 and prior thereto 
served six ye1ll"s as Manager, Inrlantrial Relations of the Regis t.r'!n1 • s 
J.and-Air Divsinn. 

- 18 -
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Ur. Tardy NilS employed by the Registrant in October, 197l, as Assistant 
t.:> the Vice President., Finance; v.as elected Vice Prenidt>nt and plact.!d 
in clu:rge of' Management Information in Decembn•, 1971; was reas::;tgneJ 
as Vice Preside::~t, Finance in December, 1973 and a:~ Vice Pr~sident, 
Administration in !.!ar~h. 1975. In January, 1977, he became Vi~e Pt·esidt>nt, 
Management Control Projec•t. 

Mr. Dun., has served a:: Controllf!r sin~e 1967. He was elected Ass~stant 
Vi~e President in 1?71, and to his present position in December, 1973. 

Mr. Reichardt was first admitted to prr.ctic~ law in 1968, was employed at• 
a staff attorney in April, 1970, anJ was elected Secretary and Assistant 
General Counsel in Dece~oer, 1972. In January, 1977 he was elected to 
h! s pres•:nt pc' .;i tlon. 

Mr. Stuart vms e.&.ected to nl.3 present positior• in December, 1971, and prior 
thereto served eight year13 as Assistant Treasurer. 

Mr. Jan0fsky served as Assistent Secretary and Associate Counsel from 
1973 un+..il he was elected to his prePent p<:.sition in January, 1977. 
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ITW 9. INDEJ.INIFICATION m· DIRECTORS AllD OFFICERS 

Reference is made to Article Z5 (a.-g.) or the Registrant's By-Laws 
(Exhibit C) which is incorpor11ted her-.tn by reference. The Registrant alao 
maintains liability insurance covering certain acts by DirP.ctoro and Ot ricer:;. 

ITW 10. FINAUr.JAL STAT!MENTS AND EXHIBITS 

Financial Statements and Schedules 

Reports of In·dependent Public Accountants ••••••.•••••• 
Consolidated StaterJents of Earnings for the Years 

Ended December 31, 197 6 and 197 5 •.••...••••..•.•.•. 
Consolidated Balance Sheets as of' December 31, 1976 

and 1975 .............. •. · · · · · · · · · · • · · • • • • · · · · · • · · · · 
Consolidated Statements of Stockholders' Equity for 

the Years Ended December 31, 1976 and '-975 •.•.•.•.• 
Consolidated Statements of Changes in Financial 

Position for the Years Ended December 31, 1976 
and 1Cf75 ••.•.•.•......•••.......••...••.•.•.••••... 

Notes to Consolidated Financial Statements •••••••••••• 
Schedule II ........................................... . 
Schedule V ............................................ . 
Schedule VI ......... , ................................. . 
Schedule VII •••••••••••.•••••••••••••••.•••••••••••••• 
Schedule 'II II ••.•••••••••••••••••••••••••••••••••••••• 
Schedule XII .......................................... . 
Schedule XVI .......................................... . 

Page llwubers 

23 and 24 

25 

2b and 27 

28 

29 
30 to 40 

41 
42 
43 
44 
45 
46 
47 

Separate financial statements of the Registrant nave been omitted since 
the Registrant is primarily an operating company, all subsidiaries included 
in the consolidated financial statements are wholly owned ~nd the indebted
ness of the subsidiaries not guaranteed by the Registrant is immaterial in 
relation to total consolidated ussets. 

Schedules not filed and the reason for their omission are as follow~: 

Not required 
Not applicable 
Incorporated in consolidated 

financial statements or 
notPs thereto 

:Schedules I, III, IV, X nnd XIX 
:Schedules XI, XIV, ~. ~II and ~III 

:Schedules IX and XIII 
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Exhibits 

Exhibit A - Computations of Enrnings Per Share. 

Exhibit B - Certificate ol' Incorporation as amended to date, 
consi.,tin{' of (l) Composite Cert5.ficate of Incor
po:-ation as amended and as in effect on October 17, 
1968; (2) .::ertificate of Amendment adopted May 20, 
1970; (3) Certificate of Amendment udoptcd 
February 27, 1973; (4) Certificate of Amendment 
adopted September 13, 1973; and (5) Certificate of 
Amendm~nt adopted January 7, 1975. 

Exhibit C - Registrant. 's By-Laws, as amended to date. 

Exhibit D - SpecimP.ns of Registrant's Common Stu~k, $.10 
par va l•.e (1) Om.> Hundred Share Certtri~ate, 
( 2) Less-Than-One Hundred Share Ce::-ti•'lcatc 
and (J) Unlimited S!18re Certificate. 

Exhibit E - Specimen of Registrant's Preferred Stock, 
Series A, $.10 par value - Unlimited Share 
Certifies te. 

Exhibit F - Specimen of Registrant's Preferred Stock, 
Series B, $.10 par value - Unlimited Share 
Certificate. 

Exhibit G - Specim~n of Registrant's 8-1/4% Convertible 
Debenture. 

Exhibit H - Specimer. of Registrant's Series A and Series 
B, 8-1/2% Convertible Subordinated Debenture. 

Exhibit I - Specimen of Registrant's Series C, 6% 
Convertible Subordinated Debenture. 

Exhibit J - Specimen of Promissory Notes and Loan Agreements 
in co1mection with ( 1) 8-l/4% Senior Loan 
Agreement restated with amendments as of 
September l, 1976, and (2) Revolver-Term 
Loan Agreement, entered into as of December 
31, 1976. 

Notes to Exhibits 

l) Exhibit B - Item (l) and (2) are incor~rated herein by 
reference to Amendment No. l to the Reg~~trant's Form 10-K 
for 1970 filed under cover of Form 8 and d,\ted April 23, 1971. 
Item (3} is incorporated herein by reference to the Regis
tr&nt's Form 10-K for 1972 dated March 31, 1973. Item (4) 
is incorporated herein by reference to the Registrant's 
Form 10-K for 1973 dated March 31, 1974. Item (5) is 
incorporated herein by reference to the Registrant's 
Form 10-K for 1974 dated !.!arch 31, 1975. 
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Notes to Exhibits (cont'd.} 

2} Exhibit D- Items (1} and (2} are incorporated herein by 
reference to Amendment No. 1 to the Registrant's 
Form 10-K for 1970 filed under cover or Form 8 and dated 
April 23, 1971. Item ( 3} is incorporated he1'ein by 
reference to the Registrant's Form 10-K for 1~71 dated 
March 30, 1972. 

J) Exhibit E is incorporated herein by reference to the 
Registrant's Form 10-K for 1972 dated March 31, 1973. 

4} Exhibit F is incorporated he~ein by reference to the 
Registrant's Form 10-K for 1973 dated March 31, 1974. 

5} Exhibit G is incorporated h•~rein by reference to the 
Registrant's Form 10-K fm :1974 dated March 31, 1975. 

ITEMS 11 THROUGH 15. 

With the exception or a portion of Hem 12 which is presented below, these 
items are omitted as this information is included in the Registrant's proxy 
statement to be filed on or before April 30, 1977. 

IT~~ 12. (Informetion not included in Registrant's proxy statement to be filed 
on or before April 30, 1977.} 

There are no known family relationships between any or Regi&trant's 
directors or between any or its directors or executive officers. 

SIGNATURE 

Pursuant to the requirements of Section 13 or 15(d} or the Securities 
Exchange Act of 1934, the Registrant has duly caused this report to be signed on 
its behalf by the undersigned, thereunto duly authorized. 

DYNALECTRON CORPORATION 

Date: March 31, 1977 By: /~Ur.-lc M. etJ/Is/D.ble. 
Erle M. Constable 
Vice President, Fimonce 
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 

To Dynalectron Corporation: 

We have examined the consolidated balance sheets of Dynalectron 

Corporation (a Delaware corporation) and subsidiaries as of Dec~ber 31, 1976 

and 1975 anrl the related statements of earninga, stockhc>l.c!ers' equity and 

changes in financial position fer the years tnen ended. Our. examination 

was made in accordance with generally accepted auditing standards, and 

accordingly included such tests of the accounting records and such other 

auditing proceduras as we considered necessary in the circumstances. We did 

not examine the financial statements of Liberia Refining Company, which 

Dynalectron Cor~ration has made investments and advancea representing 9.7% 

in 1976 and 11.6% in 1975 of total stockholders' equity. These statements 

were examined by other auditors whose report thereon has been furnished to 

us, and cur opinion expressed herein, insofar as it relates to the amounts 

included for Liberia Refining Company, is based solely upon the report of 

the other auditors. 

The opinion of the other auditors was subject to the realization 

of the net assets recorded on the financial statements of Liberia Refining 

Company which rna~· depend on the ultimate resolution of negotiations with 

the government of the Republic of Liberia for price increases to cover 

substantial costs incurred durtng 1977 resulting from a temporary cessation 

of production (which are discussed in Note 4) as well as perhaps the ability 

of Liberia Refining Company to obtain additional financing and to return to 

profitable operations. 

In our opinion, basod upon our examination and the report of 

other auditors referred to above, and subject to realization of the invest

ment in and advances to Liberia Refining Company, the accompanying consoli

dated financial statements present fairly the financial position of 

Dynale~tron Corporation and subsidiaries as of December 31, 1976 and 1975, 

and the results of their operations and changes in their financial position 

for the years then ended, in conformity with generally accepted accounting 

principles consistently applied during the periods. 

Washington, D. C., 

M'lrch 4, 1977. 
- 23-

ARTHUR ANDERSEN & CO • 
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COOPERS & LYBRAND 
CLT.~11J litO Pt...Ul.IC. ACCOUNTA,..TS 

Board of Directors, 
Liberia Refining Company 

We have examined the balance sheets of Liberia Re
fining Company at December 25, 1976 and 1975 and the related 
statements of operations and accumulated deficit and changes 
in financial position for the year ended December 25, 1976 
and thirteen months ended December 25, 1975. Our examinations 
were made in accordance with generally accepted auditing stan
dards and, accordingly, included such tests of the accounting 
records and such other auditing procedures as we considered 
necessary in the circumstances. 

On December 24, 1976, a unit of the Company's refinery 
was severely damaged by a fire, causing a cessation of production. 
The cost of repairing the facility is expected to be rec~vered 
through insurance proceeds. As a result of the cessation of 
production, however, the Company is incurring substantial costs 
during 1977 until the repairs are completed (the anticipated 
date for resumption of production is May 1977). These costs 
relate to (l) fixed overhead costs; (2) costs on imported r~
fined products in excess of selling prices presently allowable 
by the Liberian government; and (3i losses from operating a 
tanker with a fixed time-chart~r obligation. It is anticipated 
these costs will significantly exceed the amount of the Company's 
stockholders' equity at December 25, 1976. The Company is ne
gotiating with the government of the Republic of Liberia for price 
increases under an agreement dated January 1, 1974 guaranteeing 
full recovery of material costs and a fixed gross margin. The 
ultimate outcome of these negotiations cannot bz determined. 
Continuation of the business may depend, however, on the results 
of these negotiations as well as perhaps the ability of the 
Company to obtain additional financing and to return to profitable 
operations. The financial statements referred to above have bcoen 
prepared on a going-concern basis, which contemplates the reali
zation of assets and the payment of liabilities in the ordinary 
course of business. Such statements might be adversely affected 
in the event the assets and liabilities are disposed of other 
than in the ordinary course of business. 

In our opinion, subject to the effects, if any, on 
the financial statements of the ultimate resolution of the 
matters discussed in the preceding paragraph, the financial 
statements referred to above (which are not presented separately 
in this document) present fairly the financial position of ;,iberia 
Refining Company at December 25, 1976 and 1975 and the results 
of its operations and the changes in its financial position for 
the periods then ended, in conformity with generally accepted 
accounting principles applied on a consistent basis. 

Monrovia, Liberia 
March 4, 1977 

COOPERS & LYBRAND 
Charteced Accountants 

- 24 -
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

CONSOLIDA'i'ED STATE1AENTS OF EARNINGS 

FOR THE YEARS ENDED DECElABER 31, 1976 AND 1975 (Dollars in thousand:::) 

REVENUES (Not':! 1 ): 
Electrical contracting services ........................ 
Teclmical services .................................... . 
Hydrocarbon engineeriP~ and construction services .•••• 

COSTS AN!> EXPENSES (Note 1 ): 
Cost of services --

Electrical contracting services 
Teclmical services ................................. . 
Hydrocarbon engineering and construction services ••• 

Selling, general and administrative ••••..••••••••••••. 

OTHER ( INWAE) AND EXPENSE: 
Tnt.PrPAt in~nme ....... , ......................•.....•.. 
Interest expen,;e .••••••••••••••••••••••••••••••••••••• 
Sal<> of remaining interest in former foreign 

subsidiary ( N0te 11) •••••••••••••••••••••••.•••••••• 

Earning' before provision for income taxes •••••••••.•••. 
Provision for income taxes (Note 10} ••••.••••••••••••• 

Net Earnings .••••••••••••••••••••••••••••.•••••••••••••• 

EARNINr.:; PER SHARE (Note 13} • , ••••••••••••.•••••••••..•• 

1976 

$ 92,537 
57,797 
51,179 

201,513 

89,013 
53,423 
46,110 
7,249 

195,'i95 

(372) 
1,9).4 

(373) 
I,l1'i9 

4.549 
2,058 

$ 2,491 

$ 0.36 

The accompanying notes are an integral part of these statements. 

1975 

$ 88,799 
51,000 
36,660 

"'"I'lb.439 

83,617 
46,128 
31,633 
6,881 

11"iiJ,259 

(420) 
1,663 

- 1,243 

6,G57 
3,792 

$ 3,165 

$ 0.46 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED BALANCE SllEETS 

DECE'ABER 31, 1976 AND 1975 (Dollars in thousands) 

ASSETS 

1976 1975 

CURRENT ASSETS: 
Cash (including marketable securities of $572 in 

1976) (Note 5 ) •••..••.•.••.••••..••••.•••••••..••. 
Notes and current portion of long-term 

receivables .••••••.•••...•..•••...•.•••.•••..••••• 
Accounts receivable (Note 3) -

U. S. Goverrunent ................................. . 
Trade and other .................................. . 
Allowances for doubtful accounts 

(Schedule XII) ••••.•••••.•..••..••...•••••••..•• 
Contracts in process (Notes 1 arA 3) ..•.•••.•.•..... 
Inventories of purchased products and supplies, 

at lower of cost (first-in, first-out) or market •. 
Prepaid expenses ................................... . 

Total current assets .••.•.•.•••.•••...••...•.... 

LONG-TERM RECEIVABLES: 
Stockholders and officers (Note 3 and Schedule II) .• 
Other, due through 1983, less current portion 

included above and allowances for possible 
nonrecovery of $179 in 1976 and $223 in 
1975 (Schedule XII) ............................. .. 

PROPERTY AND EQUIPMENT, at cost (Note 1 and 
Schedule V): 

Ia.nd ......•.........•............................ 
Buildings and leasehold improvements ....••...•... 
Machinery and P.quipment •.•••..• , .•••.••...••••.•. 

Accumulated depreciation and amortization 
(Schedule VI ) •••••.•. , . , , ..•••.......•.•.••...• 
Net property and equipment •.•...•••••.••.•..... 

INVES'IYENT IN AND ADVANCES TO LIBERIA REFINING 
COMPANY (excluding $254 in 1975 included in 
current notes receivable) (Note 4) .•••.••..••••••.• 

PATENTS AND PROCESSES ( Note 1) 

COST IN EXCESS OF NET TANGIBLE ASSETS OF BUSINESSES 
ACQUIRED, at cost less accumulated amortization of 
$612 in 1976 and $415 in 1975 (Note 1 and Schedules 
VII and VIII) . ..................................... . 

OTHER ASSETS (including net deferred tax charges of 
$1201 in 1976 and $727 in 1975) •....•••..•.•••..•••. 

$ 3, 364 

1,201 

9,264 
33,655 

(848) 
11,664 

6,325 
1,058 

65,1583 

271 

482 

1,225 
4,877 

12,925 
19,027 

( 7' 160) 
11,867 

2,877 

5,057 

1,757 
$87,994 

The accompanying notes are an integral part of these balance sheets. 

- 26 -

$ 2, 018 

1,442 

3,541 
30,580 

(732) 
8,532 

5,987 
843 

:52,211 

283 

782 

1,247 
4,484 

10,242 
15,973 

(5,608) 
10,265 

2,934 

2,965 

1,565 
$7l--;Tii5 



DYNCORP 00306

DYNALECTRON CORPORATION AND SUBSIDlARIES 

CONSOLIDATED BALANCE SHEETS 

DECEMBER 31, 1976 AND 1975 (Dollars in thousands) 

LIABILITIES AND STOCKHOLDERS' EQUITY 

1976 1975 

CURRENT LIABILITIES: 
Bank loans (Note 5 ) ••••••••••••••••••••••••••••••••••• 
Notes payable anti ccrrent portion of long-tenn 

debt ( llote 6) •.•.•••••............••.••...•.•..••.•. 
Accounts payable ...•.•••.•.••.....••••...•••.•.....•.. 
Advances on contracts in procees •..•.•.••.•.•••...•..• 
Accrued incoree taxes, including deferred income 

taxes of S4,l9·J in 1976 an:! $3,355 in 1975 
(Note 10) •.••...•.•....•....•....••••••...••.••.•.•• 

Accrued expenses (Note 7) .•..•.••.••.•••••.•...•...••. 
Total current liabilities .....••.•.•.•.•.•••••.••• 

LONG-TERM DEBT (Note 6): 
8-i% Senior promissory notes (!let of unamortized 

discount of $96 in 1976 and $106 in 1975) •.••••....• 
6-7/8% Convertible subordinated notes (net of 

unamortized discount of $26 in 1976 and $29 
inl975) •..•...•..•.•......•..•...••.••....•......•• 

Other long-tenn debt, less portion due within one 
year ............................................... . 

Total long-tenn debt .•......••.•••....•....•....•. 

OTHER LIABILITIES AND DEFERRED CFEDI'IS (primarily 
deferred compensation payable in 1978) ••.....•.......• 

Total liabilities ••.•.....•....•.••........•...•.• 

COMMITMENTS, COIITIIIGENCIES t~ LITIGATION (~ote 15) 

STOCKHOLDERS' EQUITY: 
Capital stock, par value ten cents per share -

~·eferred stock, authorized 1,000,000 shares; 
outstanding 30,750 sl~res in 1976 and 750 

shares in 1975, at liquidation value of $80 
per share (Note <3 ) •••••••••••••••••••••••••••••• 

Common stock, authorized 10,000,000 shares; out
standing or in treasury 6,835,938 shares 
in 1976 (Note 9) ....• : .•..•.•......•..•...••..••.• 

Paid-in surplus .••.••••••.•...•...•.•.•.•.•.•••..•.••• 
Retained earnings (Note 5) ......••.••••.•.•.•.•....•.. 
Common stock held in treasury, at cost; 332,949 shares 

in 1976 and 342,416 shares in 197; 
Total stockholders' equity .•.•..•...••....••••...• 

$ 3,159 

1,778 
11,995 

3,739 

5,921 
9,608 

36.200 

7, 504 

4,049 

8,180 
19,733 

2,350 
58,283 

2, 1,60 

684 
13,627 
14,588 

(1,648) 
29,711 

$87,994 

The accompanying notes are an integral part of these balance sheets. 

$ 950 

1,243 
8,252 
6,420 

5,060 
7,737 

29,662 

7,894 

4.046 

2,339 
14,279 

1,923 
45,86/, 

60 

681, 
l3,689 
12,503 

(1,695) 
"""25."241 
$71,105 



DYNCORP 00307

DYNALECTRO!I CORPORATION AND SUBSIDIARIES 

COllSOLIDATED STAT~AENTS OF STOCKHOLDERS' EQUITY 

FOh THE YEARS ENDED DECEMBER 31, 1976 AND 197~ (Do1l3rs in thounands) 

Preferred Com:non Paid-in Retained Treusury 
Stock Stock Surplus Earnings Stoc~. 

BALANCE, December 31, 1974 ........... 0 • $ 190 $667 $12,828 $ 9,664 $ (473) 
Stoak issued as additional 

consideration in connection 
with earn-out provisions of an 
acquired subsidiary ••••••••••••••. 17 861 

Stock returned under warranty 
provisions or acquisition 

(2) agreements ........................ 
Stock repurchased fr:>m former 

owners of a subsidiary under 
an option &rrangement ............. (1.220) 

Transfer to current liabi!ity 
prior to exercise of 

{130) redemption opti~n .•••.•••••••••••• 
Cash dividends (Note 9) ............. (326) 
Net earnings ••••••••••••••••••••• 0 •• --- 3.165 ----

BALANCE, December 31, 1975 •••••••• 0 ••• 60 684 13,689 12,503 {1,b95) 
Stock issued as consideration 

for a 1975 acquisition {Note 8) ••.. 2,400 {49) 
Exercise of stock options •••••••• 0 •• (13) 4"1 
Cash dividends (Note 9) ............. (406) 
Net earnings ••••.••••••••••••••••••• 2,491 

BALANCE, December 31, 1976 ............ $2.460 $684 $13.627 $14,588 $(1.648) 

The accompanying notes are an integral part of these statements. 
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DYNALECTRON CORPORATION AND SUBSIDIARIES -·-
CONSO;.IDATED STATR!ENTS OF CHAllGES It; FINANCIAL POSITION 

FOk Tm: iFARS EliDED DECFlABffi Jl, 1976 AtiD 197!i (Do• lar.Un thousands) 

19"/6 1975 

SOURCES OF WORKING CAPITAL: 
Net earnings ••••••••••••••••••••••••••••••.••••••••••••• 
Items not requiring {providing) working capital -

Depreciation and amorti?Ation or property and 
equipne>nt .•••••••..•••••••.••.•••..••.•••••••••••••• 

Deferred income taxes (nonc~ent portion) ••••.••.•••• 
Deferred compensation ••.••••.••••••••••••.••••••••••.• 
Other ................................................... . 

Working capital provided from operations •••••••••• 
Issuance or long-term oiebt •••••••••••••••••••••••••••••• 
Issuance of stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .... 
Disposals or property and equi;>nent ••.•.•.••••••••••••.• 
Other, net ............................................. . 

Total sources .••.•...•.•.•.•..•••.•.••...••....••. 

APPLICATIONS OF NORKING CAPITAL: 
Investment in property and equipment •••••••.••.•.••••••• 
Deelrease in long-term debt ............................. . 
Purchase of treasury ST.ock ............................ .. 
Payment or cash dividends .............................. . 
Noncurrent 10s~ets and liabilities or acquired companies -

Property and equipment ................................ . 
Long-term debt ••••••••••..••••.•••.•••••••••••••••••.• 
Other ................................................ . 

Increase in cost in excess or net tangible assets or 
businesses acquired .••••••••••••..••••.•••..•.••••••.• 

Total npplications .•••••••••.....••.•.••.••••••..•• 

I!ICREASE HI WORKING CAPITAL .............................. . 
Workir~ capital, begi~~ing or year ••••.••..•••••••.••••• 

WORKING CAPITAL, EliD OF YFAR ............................. . 

;;· \NGES Ill WORKING CAPITAL: 
Increase (decrease) in current nssets -

Cash ••••••••.••••••.•••••••.••••••.•••••••..•••••••••. 
Nntes and current portion of long-term receivables •••. 
Accounts receivable .................................. . 
Contracts in process ..••...••••••....•••••••••.••••••• 
Inventories • . . . • • • • • • • • ............................. . 
Prepaid expenses ..••••••••••••.••••••••••.•••.•••••••• 

Decrease (increase) in current liabilities -
Bank loans .......................................... .. 
Notes payable and current portivn ~r 1or~-term debt ••.• 
Accounts :PQyable •••.••••••••••••.•••.••••••••••••••••• 
Advances on contracts in process ..................... . 
Acrrued income taxes ••..••••••...•••..•••••.•...•••••• 
Accrued expendeD ••••••..•••••••.•.•••••.•••..••••..••• 

INCREASE IN WClRKING CAPITAL ............................. .. 

- 79 -

$ 2,491 

2,2Zl 
(474) 
480 
2111 

4,942 
6,471 
~~.447 

87 
499 

14,446 

2, 701 
1,154 

406 

l.ll!i 
(ll6) 

12 

2,240 
~12 

6,934 
22,54~ 

$29,483 

$ l,J46 
( 241) 

8,682 
3,132 

JJ8 
215 

(2,209l 
(53!' 

(;!,743) 
2 681 
(861) 

(1 871) 

$ 6.E 

$ ),165 

1.834 
( ldb) 

391 
173 

5,377 
674 
878 
89'.1 
649 

8,477 

J,J9ll 
'119 

1.222 
326 

621 
(J06) 

79 

6,059 

?.,418 
20,131 

$22.549 

$ ( 453) 
(8<?2) 

1,2;2 
J,404 
( 506) 

214 

3,125 
1,186 

(761) 
(2,2!i4) 

( 814) 
( 1,083) 

$ 2 •• ;18 
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DYNALECTRON CORPORA1'ION AND ~IJSIDIARU:S 

NOTES TO CONSOLIDATrn FINANCIAL STAi"~llTS 

(1) Suamary of Significant Accounting Polic1es - -
Principles of Consolidation - The accon.panying consolidated financial 

statements include the accounts of the Compan;.r and its subsidiaries, all of' whi.-h 
sre wholly ovmed. All significant intercompany accounts and transactions ;,"ve be., •. 
eliminated. 

Trauslation of Foreign rurrencies- Accounts or tl~ C<mpany•s foreign opera
tions (primarily Canadian) have been translated into United States dollars at 
the year-end exchange rate for cash, receivables and liabilities and 11t the 
exchange rates prevailing at the transaction 1att·s for other balance sheet accounts 
and for revenue and expense accounts. Translatio.'l gains and losses are recognized 
in the y.~ar at' occurrence. Included in selling, general und adrn~niutrutive f'X

pense are net translation losses of approximately ~58,000 in 1~~6 and $118,000 
in 1975. 

Contract Accounting - Coutr.•acts in process ar.e stated at the lower of actual cost 
incurred plus accrued profits or at net estimated r(•alizable value. redur.:ed by 
progress billings. The Company records income from mjor construction and engineer
ing contracts, which extend over more than one accouuti11e, period, using a labor-
based percentage-of-completion Jaethod. Losses on cor,tracts are recognized as soon 
as they become known. Proceeds from claims against Cllstomers, as well as adjust-
ments arising out of construction and engineerin;: contracts, are recorded at the time 
coll~~tibility becomes reasonably assured. 

Property and Equipment - The Company generally compute-s depreciation and 
amortization on a straight-line basis over the estimate.i service life for pr<Jperty 
and equipment. Estimates currently used, by type of pr<>perty, ar··. 

TYJ?e of Property 

Buildings 
Machin(•ry and equipment 
Leasehold improvements 

Estimate-d Life 

15-33 years 
2-12 years 

Term of lease 

Cost or property and equipment sold or retired and the related reserves for 
depreciation or am.:>rtization are removed from the accounts in the year c" disposal, 
and any gains or losses are reflected in the consolidated s1\a ternent of earningr;. 
Expenditures for maintenance and repairs are charged to expense as incurred, and 
major additior>s and betterments are capitelizc:d. 

Cost in Excess of Net Tangible Assets of Businesses Acquired -- The Company 
generally v.mortizes ·r.he cost in excess of net tangible assets of businesses acquired 
on a straight-line basis over a 40-year period. The Compe.ny t•ecorded amortization 
of $148,000 in 1971'. and $160,000 in 19'75. 

Incomf! Taxes - The Company and its domestic subsidiaries file a consolidated 
Federal income tax return. Deferred income taxes arise from timing differences 
between the book und tax recognition of certain income and expense items. The 
Company uses the flow-through method of accounting for investment credits. 

Re.Jearch and Develo·pment - Patents and processes are carried at a no.Pinal 
value. The Company expensed research and development costs for its ovm account of 
$305,000 in 1976 and $17,000 in 1975. 
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(2) Acquisitions 

In January 1976, the Company purchased all of the outstanding stock of 
Kennedy Electric Co., Inc. (Ke~~edy), an electrical contracting firm, for $264,0U? 
of Series A and $616,000 of Series B 8 - 1/2% Convertible Subordinated Debentures. 
The Company may be required to issue an additional $41,0,00f'l of Series i3 Debentures 
depending upon the earnings of Kennedy over a three-year period ending December 31, 
1978. The Series B Debentures ::.re convertitle into common stock of the Company 
at a conversion price of $8.00 per share. The Series A Debent1wes were redeemed for cash 
in April 1976. 

Concurrent with the acquici.tion. "the Col'\pany entered into an incentive bonus 
plan whereby selected key officers dnd employees of Kennedy may be paid up to 
$990,000 (of which up to 50% maJ be paid in common stock at the option of the 
Company) during the five-year period ending December 31, 1980, depending upon the 
level of earnings over that period. The earnings level of Kennedy was not suffic
ient to accrue any amounts in 1976 under the terms of this plan. 

Effective July 1976, the c~mpany purchased all of the outstanding sto~k of 
PACORD, Inc., a firm engaged in engineering and technical services for United 
States ani foreit;n naval agencies, for $241,666 in cash and $591,667 of Series C 6% 
Convertible Subordinated Dt~bentures. Of the Debentures issued, $440,000 were 
placed into e,;:crow to secure the Company against undisclosed liabilities and 
any breach of cer'tain representations and warranties, including a guaranteed 
average earnings level. Series C Debentures are convertible into ~ommon stock of 
the Company at a conversion price of $8.00 per share. The Comp3ny can force 
conversion if the market pr:'ce of the Company's common stock t•x !eeds $10 per share 
for ten ~onsecutive trading days. 

At the time of acquisition, an incentive bonus plan was established under 
which selec'ted officers and key employees may be paid up to $2,,;oo, 000 (of which 
up to 50% may be paid in common stock at the option of the Comp11ny) for their 
covenants not to compete with the Company and the achievement of earnings in 
excess of a stipulated amount during the 46-month period endillf, December 31, 1979. 
At December 31, 1976, $00,693 has been accrued in accordance with the terms of 
this plan. 

Revenues, net earnings and earnings per common share, adjusted on an unaudited 
pro forma basis to include data for the companies purchased ·in 1976 as though t:t.ey 
had been acquired at tbe beginning of 1975, are as follows: 

Revenues ............................. . 
Net earnlngs ••••..•••.••••••••••••.... 
Earnings per share •••.•••••••••••••••• 

1976 1975 
---"TI·1 thousands~ 

$204,759 
$ 2, ~·29 
$ 0.37 

$191,405 
$ 3,385 
$ 0.49 

I 
I 
I 

l 
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(J) Receivables and Contracts in Prc~ese 

Account a receivable 1nclude contr·actual retentions of approximately $7,7 J!l,t){JO 
in 1976 and $7,)?0,000 in 1975. Approximately $915,000 ~f the retentions due at 
December 31, 1976, are expected to b~ collecte~ after one year. 

Included ill contracts in proc•ss ~t December 31, 1976 and 1975, are amounts 
aggregating approximately $4,458,000 and $2,370,000, respectively, relating primarily 
to the following: 

overhead ar:d other indirect costs incurred in excess of nmounts 
billable und"r provisional rates on Government contracts, which 
amounts cannot be billed until aud1ts by and negotiations with 
Government agencf.es have been completed; 

accrued award fees on Government contracts recorded at estimated 
amounts; 

claims for .. eimbursemcnt of additional costs resulting from 
extension rJf construction contracts nnd •hanged crmd!
tions, cu,·rently under negotiations; anct 

an amount relating to a contract which is -::urrently under 
arbitration. 

Based on information currently available, it appears that approximate); $•~8,000 
of the aggregate amount at December 31, 1976, may not be "ollected wit.hin otor >e~r. 

At December 31, 1976, n.:>tes receivable fl'<lm former 0\'mers of acquired .nub:'·
diaries consisted of the fol101ving: 

Payable on or before July, 1980 •..•. 
Payable through Avril, 1979 •..•.•... 
Payable through November, 1979 ...••. 
Payable on or before June, 1980 ..••. 

Long-
Current Term 

( In thousanCi'S'J 

$-
47 

$ 76 
130 

25 
~ 
$271 

Interest 
Rate 

6% 
9% 
8% 

9 -1/~% 

The 9% note is secured by 98,680 shares of the Company's common stock whicl 
were issued to the former owner in connection with the acquisition cr the subsidiary. 

(4) Liberia Refining Company 

Liberia Refinill!! Company (LRC) has a1J exclusive right, granted hy the Liberian 
Governmeut., to operate an oil refinery located in Liberia. At tt.e end of 1993, the 
ownership of the refinery reverts to the Liberian Government. At Dacemoer 31, 1976, 
the Company had 11nrestricted owner,hip of 18% of LRC stock, and, in addition 
theretr. 12% is in escrow for distribution to Liberian nationals and a nonprofit. 
Liberia" organization. The Company has a contractual interest (carried at zero 
book value) to share in proceeds from the "scrow, which are contingent on future 
Jividends from LRC. 

At December 31, 1976, the Company's invest:nent in and advances to LRC 
(accounted for on a cost basis) aggregated $2,877,000, including $8~9,000 r·epre
senting the Company's unamortized equity inv~stment (being amortizPd ratably 
through 19931 and a 7.81% note of $~.028,000 (due in semi-annual installments 
through 1984 i secured by a first mor :age on the refinery. :n nddition, the 
Company has provided guarantees of ,redit for LRC of approximately $700,000. 

The concession under which LRC operates gives thP Government of Liberia 
juTisdiction over refinery prices and commits the Government to main~~in a pricing 
structure which would permit the refinery to operate at a profH. Pursuant to 
that commitment, a product price adjustment formula was agreed to by the Liberian 
GovetT.IDent and the refinery in 1974. The refinery o~rated at approx~~tely a 
break-even level duril'\6 1976 before an unusual loss from a rorc~xl resale of 
crude oil necessitated by the cessation of production caasec by a fire. 

- 32 -
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On December 24, 1976 a unit of LRC's refinery was severely damaged by a 
fire, causing a cessation of production. The cost of repairi11g the facility 
is expected to be recoverPd through insurance proceeds. As a result of the 
cessation of production, however, LRC Is incurring substantial costs during 
1977 until tne repairs are completed (the anticipated date for t"esumptiou of 
production is tmy, 1977). These coots relate to (1) fixed overhead costs; 
(2) costs on imported refined products in excess of selling prices presently 
allowable by the Liberian Government; and (J) losses from operating a tanker 
with a fixed time-charter obligation. It is anticipated these costs will 
significantly exceed t~e amount of LRC's stockholder's equity at December 25, 
1976. LRC is negotiating with the Liberian Goverr~ent for price increases under 
the product price adJustment formula described above. The ultimate outcome of 
these negotia tiona cannot be determined. Realization of LRC 's recorded net 
assets may depend, however, on the results of these negotiations. 

(5) Lines of Credit 

Ae of December Jl , 1976, the Compnn,y was borrowing $7, 659,000 1mder its bank 
credit lines. In .January 1977, the Company revised its bank credit arrangements 
as described below. 

Under a Re•1olver-Term Loan Agreement with five major banks, the Company may 
borrow up ~0 $4,500,000 until December Jl, 1979, at interest rates of one-quarter, 
one-h!llf and three-quarters percent over the prime rate for the calendar years 
1977, 1978 and 1979, respectively, plus a commitment fee of one-half percent on 
the unused portion. Compensating balances equal to 10% of the commitment plus 
10% of the amounts borrowed are required. The Company may convert any balance 
outstandillg at December Jl, 1979, to a four-year term loan with interest at 115% 
of the p!'l.me rate and a requirement to maintain compensating balances at 20%. 
The total amount available under this agreement was drawn down in January and accordingly, 
$4,500,000 h!ls been classified as long-tel'!'" debt at December Jl, 1976 (see Note 6). 

Under a Credit Agreement with the same banks, an additional $4,500,000 may be 
borrowed at the prime interest rate. This agre-=rnent, which expires June 30, l97"7, 
is renewable annually thereafter at the option of the banks and is subject to the 
same restrictions, guarantees, commitment fees and compensating balance terms. 

Both the Revolver-Term Loan Agreement and the Credit A17~·eement contain pro
visions regarding minimum current ratio and working capital as well as limitations 
on investme~ts and current debt. Cash dividends paid in any year are limited to 25% 
of the prior year's net income, as defined. 

In addition to the above arrangements, the Company has open bank credit lines 
totalling $10,500,000, of which a n~ximum of $8,500,000 can be borrowed at any one 
time within the limits impo•.ed by the agreements with the five banks. These open 
credit lines are available a& the prime interest rate and are subject to en informal 
compensating balance undersl.andi!lg of 10% of the commitment plus 10% of any amounts 
borrowed. 

Significant data regardirlg borrowings under the Company's lines of credit 
are summarized below. 

Monthly weighted average borrowings outstanding 
during the year ............................. . 

Monthly weighted average interest rate ••••••••• 
Maximum borrowings outstanding at any 

month end .................................... . 
Weighted average interest on December Jl 

borrowings outstanding ••••••••••••••••.•.•••• 

(6) Long-term ~ 

1976 1975 
~n thousands~ 

$6,051 
7.8% 

$9,J98 

6.6% 

$3,998 
8.8% 

$6,300 

7.J% 

Long-term debt under various loan agreem<>nts is summarized below. 

8- 1/2% Senior Promi•sory Notes (face amount - $8,000,000) 

The agreement provides for payments in annual installments duriill! the 
period 1977 through 1988. The Company, subject to certain restrictions, may 
prepay the notes B t pr·ice;s decreasing from 105.225% of principal in 1977 to 
100% in 1987. A $40'J,OOO installment payable in 1977 is included in the current 
portion of long-term debt. 

- JJ -
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6 - 7/8% Convertible Subordinated Notes (face amount - $4,075,000) 

The agreement provides for payments of $407,500 annually commencing in 
1979 and the Company. subject to certain restrictions, may prepay the notes at 
prices decreasing from 104.4% of principal in 1977 to 100% }n 1938. ~he notes 
are cofivertible into common stock at $13.93 per share lsubJect to per1001c 
adjustment under antidilution provisions). 

Significant Provisions 

The loan agreements covering the senior and subordir,9.ted notes contain, 
among other things, provisions regarding minimum working capital, limitations as to 
certain investments, payments of cash dividends and increaees in i'unded debt, all as 
defined, and require that short-tena bank borrowings be less than $1,000,000 for a 
period of 45 consecutive days once every 15 months. 

At December 31, +976 and 1975, other long-term debt consisted of the following: 

Notes issued in connection with acquisitions: 
Semiannual installments of $203,213 with 

final installment of $177,812 due 

1976 197~ 
~n thcusandsr--

July 1, 1977, interest at 8 - 1/4%, 
convertible at $8.00 per share •.•••••••. $ 381 $ 787 

Semiannual installments of $50,400 with 
rinal installment due July 5, 1978, 
interest at 8 - 1/4% ....•............... 

Payable in June, 1978, contingent upon 
satisfaction of warranties including a 
guaranteed average earnings level, 
interest at 8 - 1/4% ................... . 

Semia.nnual installments of $6,750 
commencing in 1979, interest at 9% ..... . 

Series B Debentures, payable 
January 30, 1981, interest at 8 - 1/2%, 
convertible at ~8.00 per share •••••••••• 

Semiannual installments thi·ough 1988, net 
of imputed interest at 9% of $223,000 in 
1976 and $2;6,000 in 1975 .•............... 

SeriP.s C Debentures, payable July 1, 1982, 
interest at 6%, convertible at $8.00 
per share ••.•.•.••...•••.•••..••.•.•••••• 

Payable to employees of a subsidiary, 
on various dates ........................ . 

Re· Jlver-Term loan, due in quarterly 
installments from 1980 to 1983 
( see Note 5 ) ••••.•••••••..•••.•••••..•••• 

Bank term loan, due in quarterly 
installments of $50,000 through 
1981, interest at 1% over prime .••••.... 

Real estate mortgage loans, due in 
monthly installments through 2000, 
interest rates from 6% to 10% .......... . 

Other, principally e~uipment notes 
and capitalized equipment leases, 
payable through 1984 at various 
interest rates •••.•..•••..•..••.•.•••••. 

Less: 
Cm•rent portion ••••• 0 ••• 0 0 • 0 0 0 • 0 ••• 0 0 • ~ ••• 

- 34 -

202 

305 

135 

616 

384 

127 

183 

4,500 

950 

626 

667 
9,076 

( 196) 
$8,I8o 

302 

305 

135 

384 

183 

674 

310 
3,080 

(741) 
$2,339 
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Maturities or long-term debt. for years subsequent to December 31, 1976, are 
as follows: 

8-1/2% 
Senior and Other 

6-7/8% Long-
Convertible Term 

Year Ended Notes Debt Total 

( !n thou~;nnd s) 

~ 1,00 . 1196 • 1,296 1 '1'.'7 ) ' " 1978 400 919 1,319 
1979 807 433 1,240 
1980 1,008 1, 545 2,553 
1981 1,008 2,069 3,077 

After 1981 8,452 3,214 11,666 

(7) Accrued Expenses 

At December 31, 1976 and 1975, accrued expenses consisted of the following: 

1976 1975 
--rfn thousand~ 

Salaries and wages ..........•..••.•.••••..•••.•..• $ 5, 032 
Payroll and miscellaneous taxes •.•••••...•••.••.•. 1, 747 
Interest .•.•••••.......••.•••••.•.•••••..•• • • . · · • • 309 
Other .•••...•.............•.••••.••••••• • • • • • • · • • 2, 520 

$9.608 

( 8) Preferred Stock 

$3,981 
1,166 

217 
2,373 

$7,737 

As of December 31, 1976, the Compa~y recognized as outstanding JO,OOO 
shares of Series B preferred stock, which was issued into escrow on January 14, 
1975, in connection with an acquisition. This recc.gnition resulted in a $2,400,000 
increase in cost in excess of net tangible assets of businesses acquired. 
An additional 1,250 of the shares issued in 1975 have been retained in escrow to 
secure the Company against undisclosed liabilities and breach of certain representa
tions and warranties made by the former owner of AFB Contractors at the time it 
was purchased. Also outstanding at December 31. 1976, were 750 shares of Series B 
preferred stock issued September 21, 1973. 

The preferred shares are convertible into the Company's common stock at a 
rate of ten shares of common for each share ot' preferred and participate in cash 
dividends with common shares at a rate of t.en to one. The Company can require 
conversion of the preferred stock to common stock if the market price of i tH conunnn 
stock is $10 or more for a period of thirty days. 

The shares have one vote per share and are redeemable in cash at the option 
of the holder during a period of 210 days, commencing with the beg.'nning ol' thE> 
sixtieth month from date of issuance, at, the liquidation preference value plus 6% 
per annwn from the elate of issuance, less any cash dividends received. 

The Company has established an incentive stock compensation plan for key employees 
of AFB Contractors, whereby up to 31,250 additional shares of Series B convertible 
preferred stock could be issued to plan par\.icipe.nts, depending on the level ol' 
earnings over the three-year period ending December Jl, 1979. The preferred stock 
which may bH required to be immed pursuant to the incentive stock bonus plan wi 11 
be ac·,ounted for at $80 per share at the time i L becomas issuable to plan part.icipnni.,:, 

- :v, -
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(9) Common Stock 

At December 31, 1976, common stock was reserved as l'>lluws: 

Shares 

Conversion of 6- 7/8% subordinated notes at $13. 9:! 
per share • . • • . . • . . • . • • • . • • • . . • . • • . • • . • • • • • . . . . . • . . . . . • • 292, 5 34 

Conversion of convertible debentures ...•.•.•.......•.•..• 253, ~86 
Conversion of conYertible preferred 

stock • • • • • • • . • . • • . . • • • • • • . • . . • • • • . • • . • . . . . • . . . • . . . • • . . . 6:32, 500 
Employee stock options; exoect~d to be 

satisfied wii.h Treasury stock .•••••••.•••.•......••.•.• 393,533 
Incentive compensation plans and employment contracts, 

contingent on future earnings of acquired companie~ .•. 1,054,050 
2,626,26) 

Under the Company's stock option plans, qualified options to purchase the 
Company's common stock rr~y be granted to officers and key employees at an amount 
not less than market value on date of grant. These options are generally exer
cisable two years after grant and expire five years after grant. Options exercisable 
at December 31, 1976, expire as follows: 12,200 shares in 1977, 165,374 in 1978, 
and 91,250 in 1979. 

The following table Bummarizes the current year's option activity: 

Outstanding options at December 31, 1975 .•..•.••••••••.•• 
Options granted during the year ••••••••••..••••.•••••••.• 
Options exercised during the year •••.••....•...••.••.••• 
Options cancelled or e:cpired durir.g the year .....•••••... 
Outstanding options at December 31, 1976 •••....•.•••••••• 

Shares 

292,123 
28,700 
( 9,467) 
(9,332) 

302,024 

Details with respect to options issued under the plans are as follows: 

Options outstanding at end of year --
Number ••....•...•....•.......•.......... 
Option price and market price at date 

of grant --
Per share .•••.••••••••..•••••••••••••• 
Total ................................ . 

Options which became exercisable during 
the year -
~umber ................................. . 
Option price --

302,024 

$1.94-$5.57 
$1,139,000 

91,650 

Per share • • • • • • • • • • • • • • • . • • • • • • • • • • • . . $1.94 - $5. 57 
Total • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • $328,000 

Market price at dates options became 
exercisable --
Per share ............................ . 
Total ••••.••..••.••••••.••••.••••••••• 

Options exercised during the year -
Option price --

Per slmre ............................ . 
Total ................................ . 

Market price at dates options were 
exercised --
Per shar~ ............................ . 
Total ................................ . 

$3.68-$5.00 
$431,000 

$3.63- $3.85 
$34,000 

$3.75-$5.62 
$49,000 

292,123 

$1. 94 - $7. 60 
$1,089,000 

178,063 

$2.94- $3.85 
$666,000 

$2.62-$3.25 
$5ll ,000 

$
$-

$
$-
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Shares available for the granting of options under the plans and not 
granted at the beginning and end of 197o were 112,917 and 91,509, respectively. 

The Company paid a cash dividend of $0.05 per common share and $0.50 per 
preferred share on April 28, 1975, and $0.06 per common share and $0.60 per 
preferred share on April 16, 1976. 

(10) Income Taxes 

The provision for income taxes consists of the following (in thousands): 

Current 
Federal ................... $ 1,870 
Foreign • . • . . • . . • • • • • • • • • • • 782 
State • . . • • • • • • • • • • • • • • • • • • ,.......,...:4:<;;3~6 

$ 3,088 

Federal ••••....•.••..•••. 
Foreign •••••....••.•..... 
State •.•••.•••.••••.••••• 

Current 
$1,748 
1,972 

431 
$4,151 

1976 
Deferred 
$ ( 969) 

32 
(93) 

$\1-:oJQ) 

1975 
Deferred 

$( 253) 
(58) 
(48) 

$( 359) 

Total 
$ 901 

814 
343 

$2,058 

Total 
$1,495 
1,914 

383 
$3,792 

Deferred taxes, resulting from timing differences in the recognition of 
revenues and expenses for tax and financial statement purposes, are as follows: 

1976 1975 
--rfn thousandsr--

Differences between revenues recognized on 
bool: method of accourtting (primarily 
percentage-of-completion) and on tax return 
(primarily completed com;ract) .•.••..••.•• $(1,125) 

Deferred compensation expense deductible on 
tax return when paid ..•••••.••...•.••••••. ( 284) 

Warranty and other reserves deductible 
on tax return when paid ••..•.•••••.•••••.• 475 

Difference between tax and book 
depreciation ••••....•.•••.•• , • • • • . . • • • • . • • ( 4 5 ) 

0 the r • • • • • • • • • • • • • • • • • . • • . • • . . • . • . . . • . • • • • • • .....,..,...,...,c;,-;,5~1 ) 
$(1,030) 

$ 182 

( 228) 

(300) 

( 24) 
11 

$( 359) 

T•.Jtal tax expense in 1976 and 1975 was different !'rom the amounts obtajned 
by applying the U. S. Federal income tax rate of 48% to Lhe respective income be
fore tax amounts. The differences (in percentages) can be reconciled ss follows: 

Computed "expected" tax expenne .••...•.••. 
Stste and local income taxes, net of' 

Federal Income tax benefit .••.•••••••••• 
Capital gain income not taxable due to 

capital loss carry-forward ••..••.•.•..•• 
Oth~r, net ............................... . 
Actual expense ........................... . 

Percent of Pretax 

19'76 
4"i:l.B% 

3.9 

(4.1) 
( 2.6) 
45.2% ==-

Income 
1975 

4"i:l.B% 

2.9 

3.6 
54.5% 
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u. s. income t~xes have not been provided on $2,990,000 ~f und dist:ibute~ 
earnings of foreign subsidiaries included in consolidated reta~ne earn:~.ngs a 
December 31 1976 because management's policy is to remit foreign earnings only to 
the ~xtent that t~es otherwise p~yable at the time of a distribution are expected 
to be cffset by utilization of tax credits then a.vailable. 

The Company's U. S. income tax returns have been exa.mined and settled through 
1971. The years 1972, 1973 a!ld 1974 are currently under review b~ t.he :nter~l 
Revenue Service. In the opinion of management, the results of th~s rev~ew w1.1l not 
have a material adverse affect on the Company's financial position. 

(11) Quarterly Financial Data 

Sunumlrized quarterly financial data (in thousands of dollars except per 
share amow1ts) for 1976 io as follows: 

quarter Ended (Unaudited) 
April 1 July 1 Sept. 30 Dec. 31 

Revenues •••• 0 •••• 0 • 0 0 0 •• $46,241 $46,618 $51,250 ~57,~04 

Gross profit 0 •• 0 0 •• 0 • 0 0 • $ 2,919 $ 3,379 $ J. 3J 9 $ 3,350 

Net earnings •••• 0 0 ••• 0 •• $ 542 $ 580 $ 830 $ 539 

Earnings per share: 
$ 0.08 Primary $ 0.08 $ 0.08 $ 0.12 

0 •••••• 0 0 • 0 •••• 

$ o.oa $ 0.11 
~ o.oc Fully diluted $ 0.08 ' • 0 ••••••• 

During 1976 the Company sold its remaining interests in a for~er foreign 
subsidiary for a total gain of $373,000, of which $38,000 was realized in the 
quarter ended April 1, and $335,000 wa~ realized in the quarter ended September 30. 

(12) Pension Plans 

The Company and its subsidiaries provide funds for pension and/or profi~
sharing retirement plans covering most employees. Certain of these are union 
plans, the payments to which are limited by the related union contracts to fixed 
amounts per hours worked by covered employees. The nonunion plans generally 
provide that employees are eligible for retirement at age 65. The Company's 
present policy on fixed benefit plans is to fund the current year's normal cost 
of such plans plus a portion of the prior service cost accrued. The unfunded 
prior service costs of the nonunion plans, based on the latest available 
actuarial reports, amount to approximately $2,607,000 at December 31, 1976, and 
are being amortized over 30 years. The approximate cost of the nonllllion plans, 
included in costs and expenses in the accompanying consclidated statements of 
earnings, was $751,000 in 1976 and $563,000 in 1975, incl•1ding amortization of 
prior service costs. In the aggregate, the net. assets of the respective nonunion 
pension funds exceeded the actuarially computed value of participants vested 
benefits at December 31, 1976. 
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(lJ) Earnings Per Share 

Earnings per share computations are based on the weighted average number of 
c..:>mmon shares and dilutive common equivalent shares oHtstanding during the respective 
years. The weighted average number of ~orr~on s~nres and common equivalent shares 
used in determining primary earnings per share for '.976 was 6,531,154 and for 
1975 was 6, 796,212. Net earnings for purposes of r;omputing earnings per share 
have been adjusted for preferred stock dividends und amorti~ation of contingent 
expenses. 

Under terms of incentive plan~ based on earnings, the employe.~s of certain 
acquired companies can earn an additional $4,395,000 payable in the future either 
in cash or common stock at the option of the Company. The earnings level of these 
acquircl companies since acquisition is sufficient to project attainment of $3,105,000 
of the maximum amount (of which $2,457,000 has been earned to date). It is the in
tention of the Company at this time to satisfy these contingent obligations in cash. 
Accordingly, the weighted average number of common shares outstanding does not include 
any shares for future satisfaction of these contingencies. 

Under terms of an incentive plan based on earnings during the period 1977 
to 1979, the employees of an acquired company can earn an addicional $2,500,000 
payable in 1980 in conVfJrtible preferred stock. 7he earnings level for the 
current. year is sufficient to project attainment oi' $2, 160,000 of this amount. 
The fully diluted earnings per share computation includes provision for conversion 
of the maximum number of shares. There is no dilution of earnings per share under 
the fully diluted earnifitis per share computation. 

(14) Inc~ntive Compensation Plans 

The Con.pany and its .,,. sidiaries have established certain incentive compensa
tion plar.s. Tl:e most significant plans, which generally cover officers and key 
employees, are: 

Management Incentive Compensation Plan (Management Plan) 

The Management Plan is administered by a committee composed of the 
Chairman of the Board and three outside directors. The maximwn amount 
that can be distributed under the plan is equal to 10% of the Company's 
net earnir~s (as defined) during the year in excess of 12% of the 
Company's average capital investment (as defined), plus an additional 
amount not to exceed 0.5% of the Company's consolidated revenues. 
Individual awards are discretionary but may not exceed !!U:t> ol' 
annual base compensation. 

Profit Shari Divisions and Subsidiaries (Proflt 
Sharing 

The Profit Sharing Plan is administered by the Presi.dent of the 
Company. The maximum amount that can be distributed under the Plan, 
unless otherwise approved by the Executive Committee of th~ Board, is 
equal to 5% of the earnings basL 1 • ·~ defined 1 of each participating 
division or subsidiary. No partic~pant under the Profit Sharilll: Plan 
ill eligible to receive compensation thereunder in an amount. in excess 
of 60% of said particiPant's base salary for l.he year. 

- J9 -

l 
I 
l 
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In addition to the above, the Company has established incentive bonus plans 
•'or certain officers and ko~· employees of recently acquired companies. These plans 
provire for payments in cash or stock at a future date df:pending upon attaimnent 
of earnings (as defined) in excess of stipulated l:ase amounts over specified periods 
of time (generally three or four years). In addition, certain subsidiaries not. 
covered under the Profit Sharing Plan have established their own individunl profit 
sharing plans. 

The agg··egate amount of incentive compensation expense included in the 
cont'olidated statements of earnings was as follows: 

Management plan ..............•..........•.... 
Profit sharing plan ...........••........•.... 
Special plans for employees of recently 

acquired companies .........•.............. 
uther plans ..•...•......•.•..••.........•.... 

(15) Commitments, Contingencies and Litigation 

1976 197~ 
--rfn thousand~ 

$ 547 $ 547 
415 342 

571 391 
381 6.:,d 

$1,911_ $1,918 

The Company and certain "r its wholly owned subsidiaric~ are parties to 
various <'iVil lawsuits which ila;e arisen in the normal course of business. While 
it is not possible to pr-er!ict with certainty the outcome of' such litigation, it is 
the opinion of Company management, based in part upon opinic-ns of counsel und 
insurance in force, that liability, if any, arising from such lawsuits would not 
individually or in the aggregate have a material adverse affect on the consoli
dated financial position of the Company. 

A substantial part of the Company's business is with departments and agencies 
of the U. S. Government and is subject to the Renegotiation Act of 1951. The 
Com;;any has been cleared by the Renegotiation Board through 1970. In addition, the 
Company frequently extends patent ir.demnity com~itments and performance guarantees 
in ~onnection with the licensing of proceoses. In the opinion or management, the 
consolidated financiac position of the Company will not be materially adversely 
affected by such matters. 

Rentals for leased property and equipment were approximately $2,681,000 in 
1976 and $2,200,000 in 1975. 

As of December )1, 1976, the Company was committed under leases having an 
unexpired term of one year or more expiring on various dates through 1991. These 
leases require annual rentals as follows: 

Peri. 

19'17 
1971l 
1979 
1980 
1981 

1982-1986 
1987-1991 

Operation and Aircraft Ground 
Office Facilities Handling Equi pmeut 

( In thousands) 

$ 1,255 $ 321 
1,176 321 
1,110 50 

887 47 
685 4 

2,115 
660 

Total 

$ 1' 57b 
1,497 
1 ,160 

'JJ4 
f.S9 

2,115 
660 

The operation and office facilities lease agreements, in additlon to basic 
rentals, generally hnv,~ renewal options and contain rent and reul estate tax 
escalation clauses. lot•nLal income from subleases, whi"h is not material, has been 
netted againsL rent expense. 
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DYNALECTRON CORPORATION AND SUBSilJIJJ!lES 

SCHEDULE II - AMOUNTS RECEIVABLE FROA UNDERWRITERS, PRO'!OTE'lS, DIRECTORS, OFFICERS, E.'!PWYEE:.: 

AND PRINCIPAL HOLDERS (OTHER THAN AFFILIATF-) OF EQUITY SECURITIES OF THE PF.l'!SON AND ITS AFFILIATES 

FOR THE YEARS ENDED DECEMBEll 31, 1976 AND 1975 (In t.housands) 

DP.ductions --Balance at Balance at end of period 

:lame of debtor beginning of Additions Amowr:.s Amounts 
period Collected Written orr Current Not Current 

DecPmller 31, 1975 

w. L. Trent, Jr. $210 $- $( 21) $47 $11.2 

"· w. Gibson 25 40 65 

A. A. Bradford 76 -- 76 -- -
$235 $116 $(21) $4? $23) 

-- -- -
December Jl, 1976 

W. L. -,..Q ..... Jr. $1139 ' $(12) 
I •• __ , 4' $47 $130 

J. 'II. ';ib~on ?5 65 
A. A. Bradford 76 76 

$330 _s< 12 l $47 (1) $271 ( 1) 

-
(1) Se<> !lo~e 3 of Notes to Consolidated Financial Statements. 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE V - PROPERTY AND EQUIRAENT 

FOR THE YF.t.RS ENDED DECEMBER Jl, 1976 AND 1975 (In thousands) 

I 
Balance at 

Classification . beginning of Additiont. Retirements 
period at cost. or saJes 

I 
December Jl, 1975 

land $ 1,061 $ 213 (1) $ ( 71) 

."hildings and leasehold imp:rovcrr.ents 3,141 1,401 (1) (J?:/) 
M1.1chinery and equipment 8z409 2,407 (882) 

JH!,lli $4,021 $(1,280) 
---- ---

Other cha~es -
add (dedu.:!t) 

$ 44 (2) 
269 (2) 
JOS ( 2) 

$"b2I" ---
.-- ·-

December Jl, 1976 
1----

I 
Land $ 1,247 $ -
Buildings and leasehold l-nprovements 4,484 46) 

_1d38 Ma.ch:l.nery and equipment 10!242 
$15,97.3 $2,701 ---

(1) lnc1udeR rPcl~RRific~ttion f,.om OthPr ARAPr.A 
to operating property ••••• , •••••• , •••••.•.•••• , • , ••••••.•• 

(2) Cos. of property and equipment, on dates of acquisition, of 
ce>mpe.niea purchased is as r·,1lowa: 

Kennedy Electr lc ••••••••. , ••••••••••.••• , • , , .• 
PAC O.RD .. , • • • • .................................... . 
J\.FB Contractors, Inc. • ••••••••••••••••.••••••. 

$ ( 22) $ -
~102~ 32 (2) 
638 1,083 (2) 

$ (762) $lr115 -

.Builtli:ngs and 
Land leasehold improvements 
1975 1976 1975 

s 90 $5.33 
= 

$ 16 
16 

$44 $269 
~ 44 $'32 ~ -=-

Ba1a.n~e at 
E:nd or period 

i:'·~· 4,484 
10,242 I 11> ,'l'1j 

$ 1,225 
4,877 

12,925 
$19,027 

Machinery and 
~1'.ipment 
L~ 197;-

$ .322 
761 

$30S 
11.oo~ ~ 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE VI - ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY AND EQUIPMENT 

FOR THE YEARS ENDED DEGE.ffiER 31, 1976 AND 1975 (In thousands) 

Balance at Additions charged 
Description begirning (.'f to cost and Retirements Other cha!'lges -

p!riod expense or sales add (deduct) 

December 31, 1975 

Buildings and leasehold improvements $ 740 $ 358 $( 128) 
',!Iichinery and equipment 3,415 1,476 (253) 

$4,155 $1,834 $( 381) 
-

December 31, 1976 

frJildings and leasehold improvements $ 970 $ 307 $(100) 
:Aa.chinery and equipnent 4,638 1,920 ( 575) 

$5,608 $2,227 $( 675) --

• 

Balance at 
e>nd of period 

. -

$ 970 
4,638 

$5,608 

$1,177 
5,983 

$7,160 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE VII - INTANGIBLE ASSETS 

FOR THE YEARS ENDED DECEMBER 31, 1.';16 AND 1975 (In thousands) 

Balance at Deductions ________ 
Description Beginning of Additions at Chargf·d to Coots Chargeu to 

Period Cost and Expenses Other Accounts --I 

December 31, 1975 -
Cost in excess of net 

tangible assets of $130 (1) $ 50 (1.) 
businesses acquired $3,399 14 ( 5) 36 ( 6) 

77 
$3,399 $144 $163. -- -· 

December 31, 1976 

Cost in excess of net 
tangible assets of $2,409fl~ $ 29 ( 3) 
businesses acquired $3,380 225 1 

J 
~09 ( 4) 

93 2 
$3,380 $2,727 $438 -

(1) Additional consideration accrued in connection \vith earn-au~ provisions of subs~diaries acquired. 
(2) Subsidiary acquired January, 1976. 
(3) Transferred to long-term receivable as warranty claim against former owners. 
(4) Negative go,)dwill in connection wi t.h subsidiary acquired. 
(5) Federal Income Tax payment applicable to period prior to subsidiary's acquisit.ion. 
( 6) Amortization of goodwill applicable to prior period. 
7 ( ) Subsidiar y s0ld in 197 . 5 

Balance at 
Other Changes Close of 

Add (deduct ) Period 

$3,380 

$3,380 

$5,669 

$5.669 
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DYNALECTRON CORl~RATION AND SU~diDIARIES 

SCii.EDULE VIII - ACCUMULATED DEPRECIATION AND AMORTIZATION OF INTANGIBLE ASSETS 

~THE YMRS ENDED DECEMBER 31, 1976 and 1975 (In thousands) 

Balance at Additions 
Beg · nning of Charged to Charged to Balance at 

Description ieriod Costs and Expense~:: Other Accounts Deductions End of Period 

December :n, 1975 

l 
--

Accumulated amortization 
of cost in excess of 
net tangible assets 
of businesses acquired $255 $160 $415 - -- -

- ------"' -
Decernb<~r 31, 1976 

·-
Accumulated amortization 

of cost in excess of 
net tangible assets 
of businesses acquired $415 $148 $49. (1) $612. 

- -- - -

(1) Charged to paid-in surplus 
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DYNALECmON COR! ORATION AND SUBSIDIARIES 

SCHEDULE XII - RESERVES 

FOR THE YEARS ENDFD DECWEm Jl, 1976 AND 1975 {In thousands) 

-
Additions 

Balance at. 
Description beginning of Charged to Chargee to 

pel•iod costs and ~penses other accounts 

December ;1, 1975 

Allowance for doubtful accounts $596 $410 (B) I 
Allowance for possible non-

recovery or long-term 
40 {C) receivables 152 

I 
$74§.. $450 

December Jl, 197~ 

Allowance for doubtful accounts $732 $298 (A) 
Allowance for possible non-

recovery or long-term 
receivables 223 

UOTES: 

{1} 
(2) 
(J) 

(4) 

$955 -

Charged to unbllled costs, overhead and other. 
Write-off of uncollectible accounts. 

$298 --

Includes reserve on date of acquisition of companies 
acquired Qnd accounted for as purchases. 

The consolidated statements of earnings include the 
fullowing provisions (credit) for doubtful accounts 
for the years ended December Jl, 1976 and 1975: 

$28 { 1 )(3) 

Jl (1) 
$59 

$~6 ( 1 )( J) 

2( 1) 
$60 --

Add: Write-offs charged to expense 
Less: Recovery of amounts previously 

written-off 

Deductions 

S(J02)t2) 

$(302) 

$(240) (2) 

(46)( 2) 
miD -
-

~ 
$298 (A) 
-

298 
28 

(71} 
m5 ----

Be.ln.nce at 
end or period 

$7J2 

223 
$955 

$ 848 

179 
$1,02" ---

!2?2. 
$410 (5) 

40 (C) 
450 

53 

(5) 
T4-w ---

----------------------- ------ - -------------



DYNCORP 00326

DYNCORP 00326

Taxes, other than incoce taxes -
Payroll 
Other 

Repairs and maintenance 

!IG':'E: 

DYNALECTRON CORPORATION AHD SUBSIDIARIES 

SCHEDULE XVI - StTPPLE'!ENTARY INCOHE STATEMENT INFORMATION 

FOR TP.E YEARS ~ED DECllABi:R 31, 197 6 AND 197 5 ( In thousands ) 

Item 
Charged to cos~s and expenses 

1976 

$5' 02() 
795 

2,219 

1975 

1,823 

Oth':!r items of supplementary income stat~ment information at•e omitted because they constitute less than one percent" of total 
consolidated revenues as reported in the consolidated statements of earnings or they are separately disclosed elsewhere herein. 
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DYNAL<l:TROII CORPORATtoll AIID SUBSIDIARIES 

DISCUSSION OF CHANGES Ill SUPPLFl.IENTAR'! PROFIT AND WSS ITtJ.IS 

FOR THE '!EAl!S ENDF.D Drl:FlA!lr .. "i Jl, 1976 AIID 197~ 

Cha~es in supplementary prot'! t nna loss 1 t.ems are explained us 
t'ollows: 

a) Rep&irs and mintenance, depreciation and omortizatirm or property 
and equipment, other taxes and rents. 

The total or these items was $12.9, Sl0.8 and $8.5 million 
for 1976, 1975 and 1974 respectiv~ly. The increase in these 
items resulted t'r.a ( 1) the purchase of the Fullet• compunies in 
July, 1974 t<nd the purchase of AFB Contractors, Inc. in January, 
1975; ( ii) the !Xlrchnse of' Kennedy Electric Compnuy, Inc. in 
January, 1976 and the purcmse ot• PAC ORD in .l~ne, 1976; (Hi) 
the increase in wages subject to tlte FICA tax • or all years; and 
(iv) tho Registrant.'s continuPd invP.stment iro propurty und cq•tiJ•-
1!.-<!nt 

1>) Rese.uch and devclop:.ent. 

The Registrant expensed resear::h and develo1pment eo:tts or 
$)C5,000, $17,000 and $187,000 in 1976. 1975 and 197•~ respectively. 
The significant decrease in 1975 resulted from the a'urding "f 
the H...Coal contract by EllDA for which work started in the 
fall of 1974. Prior to the awnrdine of the current cnntrnct, expenses 
associated with the project were classified na resenruh and develop
ment costs and revenue to support same was raised by selling ac~eas 
nnd certain othe:o rights to the techilological •1evelnpments to major 
oil com;.mies. As nll activities relntir.g to the pro,!·~t nre nor. 
performt!<:i un<!er contract, the expenses nrc charged to nor:ml opera
ting accounts. The increase in 1976 expens'! is duo• to ndd!tionnl work 
on the Dyn-l.ucns Cyclonic l'umnee nnd the purl!lll t into ne'l' fieldn 
by the H:tdro~nrbon group. 

c) knortlza t.ion or cost in excess or net tangible assetn o.r bualn!!ases 
acquired. 

Charges to expense for the above were $148,000, $2.~:0,000 nnd 
$11),000 in 1976, 1975 and 197.\ respectively. The increase in 
1975 was due mainly to an necelernted writ<:-off of goodwill assoc
iated with n certain non-profitable subsidiary. The Cornpony, 
however, generally amortizes goodwill on a straight-line b3sln 
over n 40-year period, 

- 48 -
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SECURITIES AND EXCRANGE Cll.:!.!ISSIO!l 
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EXHIBIT A 

TO 

FORI.! 10-K, ANNUAL REPORT FOR 1976 

OF 

DYNAL'&:TRON CORPORATION 

File No. 1-3879-2 

DYNALECTRON CORPORATION AND SUBSIDIARIES 

COMPUTATIONS OF EARNINGS PER SHARE 

FOR THE YEARS EliDED D'&:EMBER 31, 1972 TiffiOUGH 1976 
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DYIIALECTRON CORPORATION AND SUBSll>IARIES 

CCUPIITATIONS OF EARNIIIGS PER CCUJOII SHARE (a) 

FOR THE FIVE YEARS ENDED DECFXBER 31, 1976 

(Dollars in Thousands Except Fer Share Amounts) 

1976 !.'ill. !E. 
F.nrning.s 

PrlmaJ2_: 
!let esrnings per 

Consolidated Condensed 
~ltate:nents of F.nrnfngp. , , • $ 2,491 $ 3,165 $ 2,223 

Amcortiza tion or con-
t,ingcnt goodwill •••••••••• (2) (49) (17) 

Pruferred stock dividend -
!legular .................. (2) 
Redemption 

(contingent) ••••••••••• (136) 
$ 2.J51 $ J.Iib $ :1, 2Qi'; 

Fullx...Piluted: 
li'i·• t:arnines for pr-!.msry $ 2,351 $ 3,116 $ 2,206 

At't('r t.ax interest on con-
vertible debentures ...... 48 32 

Ansume<\ earnings to meet 
eondltions for issu-
ance of common stock 
equivalents •••••••••••••• 108 

$ 2, 5r:tl $ 3,148 $ 2,206 
Shares 

Pr:fjry: 
- &. ght.ed aversgc common 

s~res outstanding •••••••• 6,500,654 6,493,613 6,564,144 
C011100n stock iss-Jable on 

exercise or stock options. 30,122 1,909 12,506 
Inc~ntivc shbres, contin-

fJent on earnings ••••••••• 378 11,500 167,018 
CcxliDitment to repur.::hllse 

ah.ares ••••••••••••••••••• (170,580) 
Dilutivc conweJ•sion 

or preferred shares ••••• 289,190 
b,5Jl,l34 li.'l9li.:11:1 b,5'i),01!1! 

Primary earnings 
per colllllon share ............ $ 0.36 $ 0.46 $ 0.34 

Fully Diluted: 
Shares outstanding 

for primary •.•••••.•..•• 6,531,154 6,796,212 6,573,088 
Additional common shares 

issuable on exercise or 
stock options ••••••••••• 22,240 586 

Dilutive exercise or 
convertible debentures 
and preferred stock 439,860 

6,993,254 
98,375 

6,1195,173 6, 57j, 01!1! 

Earnings per common share 
assuming full dilution •••••• $ 0.36 $ 0.46 $ 0.34 

EXHIBIT "A" 

!m .!lli. 

s 2,027 $ 744 

(24) 

s 2,00) $ 'i44 

$ 2,003 $ 744 

$ 2,003 s 744 

6,454,172 6,053,016 

638 4,439 

291,767 358,817 

li. 'l4li. 5'i'i b,41b,2'i2 

$ 0.30 s 0.12 

6, 746,577 6,416,272 

2,225 1,455 

6,74l!,i!02 b,417,'/;(/ 

$ O.JO $ 0.12 
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DYNALECTRON CORPORAT!ON 

By-laws 

Offices 

1. The principal office shall be in the City of Wilmington, County of 

New Castle, State of D~laware, and the naute o! the resident agent in charg'! 

thereof is the Corporation Trust Company. 

z. The Corporation t.~ay also have an office in the McL•,an area of 

Fairfa..-c County, Stal:e of Virginia, and also offices at such ollter places a.s 

the Doa.rd of Directors may from time to time determine or the business .c.£ 

the Corporation may l'equire. 

STOCKHOLDERS' MEETINGS 

3. All meetings of the Stockholders for the election of Dire--···- ~>ha.Ll 

be held at the office of the Corporation in the McLean area of ~·..1. • .:.-ia..x Cuunty, 

Virginia., or at such other place in the Northern Virginia/Washington, D. C, 

are2.s as sh2.ll be stated in the notice of the meeting. lvteetings of Stock

holders for any other purpose may be held at such place and time as shall 

be stated in the notice of the meeting. 

4. An Annual Mt>•-ting of Stockholders .;hall be held on the third Wednesday 

of May in each year if not on a legal holiday, then on the next secular dav follow .. 

ing, at 1:30 p.m., at which they shall elect by a plurality vote, by ballot, a 

Board of Directors, and transact such other business as may properly be 

brought before the meeting. 

5. Written notice of the Annual Meeting shall be served upon or mailed 

to each stockholder entitled to vote thereat at such address as appears on the 

bool<s of the Corporation, at least ten days prior to the meeting. 
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6. At least ten days before every election of Directors, a complete list 

of the stockholders entitled to vote at said election, arranged in alphabetical 

order, with the residence of each and the number of voting shares held by 

each, shall be prepared by the Secretary. Such list shall be open at the place 

where the election is to be held for said ten days, to the examination o£ any 

stockholder, and shall be produced and kept at the time and place of Plection 

during the whole time thereof, and subject to the inspection of any stockholder -. 
who may be present. 

7. Special meetings of the stockholders, for any purpose or purposes, unless 

othe,..,vi~e pres-:ribed by statute or by the Certificate of Incorporation, may be called 

by the President and shall be called by the P.·erident or Secreto-y at the request in 

writing of a majority of the Board of Diredors, or at the request in writing of str-:k-

holders owning a majority in amount of the entire capital stock of the Corporation 

issued and outstanding or.d entitled to vote. Such request shall state the purpose 

or purposes of the proposed meeting. 

8. Written notice of a special meeting of stockholders, staNng the time and 

ploc;e and object thereof, shall be served upon or moiled to each stockholder entitled 

to vote thereat at such address as appears on the books of the Corporation, at least 

ten days before such meeting. 

9. Business transacted at all special meetings shall be confined i'o the objects 

stated in the call. 

10. The holders of·~ majority of the stock issued and outstanding and entitled 

to vote thereat, present in person or represented by proxy, shall be requisite and 

shall constitute a quorum at all meetings of the stockholders for the transaction of 

business except as otherwise provided by statute, or by the Certificate of lncarpora-

tion or by these By-Laws. If, however, such quorum shall not be present or 

represenh::·d ut any meeting of the stockholders, the stockholders entitled to vote 

thereat 1 present in person or represented hy proxy 1 shall have power to adjourn 

, , I . . ' . ' . . 
I • • • I 
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the meeting from time to time, without notice other than announcement at the 

meeting, until o quorum shall be present or represented. At such adjourned 

r.,eeting at which a quorum shall be present or represented any business may be 

transacted which might have been transacted at the meeting as originally r.o~ified. 

11. When a quorum is present at any meeting, the vote of the holders of a 

majority of the stock having voting power present in person or represented by proxy 

shall decide any question brought before such meeting, unless the question is one 

upon which by express provision of the statutes or of the Certificate of Incorporation 

or of these By-laws, a different vote is required in which case s!Jch express 

provision shall govern and control the decision of such question. 

12. At any meeting of the stockholders every stockholder having the right to 

vote shall be entitled to vote in person, or by proxy oppointed by an instrument in 

writing subscribed by such stockholder and bearing a dote not more than three years 

prior to said meeting, unless said instrument provides for a longer period. Each 

stockholder shall have one vote for each shore of stock having voting power, registered 

in his name on the books of the Corporation, and except where the transfer books of 

the Corporation shall have been closed or a date shall have been fixed as a record 

date for the determination of its stockholders entitled to vote, no share of stock shall 

be voted on at any election of Directors which shall hove been transferred on the 

books of the Corporation within twenty days next preceding such election of Directors. 

13. Whenever the vote of stockholders at a meeting thereof is required c•r per

mitted to be takt.n in connection with any Corporate action by any provisions of the 

statutes or the Certificate of Incorporation of these By-laws, the rneeting and vote 

of stockholders may be dispensed with, if all the stockholders who would hove been 
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entitled to vote upon the action if such meeting were held, shall consent in writing 
{ 

to such corporate action being taken. 

DIRECTORS 

14. The number of Directors which shall constitute the whale Boord shall be 

nine (9). The Directors shall be elected at t!-.e Annual Meeting of the Srockhold~!rs, 

and each Director shall be elected to serve until his successor shall be elected and 

qualify. 

15. The Directors may hold their meetings and keep the books of the Corpora-

tion, except the original or duplicate stock ledger, outside of Delaware, at l·he 

office of the Corporation in the Gty of Son Francisco, California, or at such other 

places as they may from time to time determine. 

16. If the office of any Director or Directors becomes vacant by reason of 

deeth, ~esignotion, retirement, disqualification, removal from office, or otherwise, 

a majority of the remaining Directors though le~ than a quorum, shall choose a 

successor or successors, who shall hold office for the unexpired term in respect to 

which such vacancy occurred or until the next election of Directors. 

17. The property and business of tho Corporation shall be managed by its 

Board of Directors which may exercise all such powers of the Corporation and do 

all such lawful acts and things as are not by statute or by the Certificate of 

lncorporction or by these By-Laws directed or required to be exercised or done by 

tbe stockholders. 

I 
! 
' ! 

I 
I 

l 
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COMMITTEES OF DIRECTORS 

18a. The Board of Dir<'ctors ac its first meeting after each annual meeting 

of the stockholders shall designate· one or more of its members who 

together with the Chairman of the Board and the President shall con

stitute the Executive Committee of the Board of Directors. The 

Executive Committee shall have nnd may exorcise all of the po1~ers 

of the Board of Directors as may be lal~fully dele~;ated in the manage

ment of the business and affairs of the corporation and shall have the 

polier to authorize the seal of the corporation to be affixed to all 

papers lihich may require it. 

18b. The Board of Directors may, by resolution or resolutions passed by a 

majority of the lihole Board, designate one or more additional comnittees 

consisting of tliO or more of the Directors of the Corporation: Such 

additional committee or committees shall have and may exercise such 

powers and shall have such names as are provided in said resolution 

or resolutions. 

19. The committees shall keep regular minutes of their proceedings and report 

the sa.'lte to the 8-:lard when required. 

ADVISORY DIRECTORS 

ZO. The Board of Directors :may appoint Advisory Directors whose 

experience <r.nd k..''lowledge wouM be useful to the Board, said 

Advisory Directors to be former members of the Board or current 

shareholders. Such Advisory Directors shall IJe no more than four 

(4) in nun.'•er and shall serve at the pleasure of the Board with 

terms expiring as o£ each Annual Meeting of Shareholders. Ad

visory Directors shall be given notice of and may attend meetings 
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of the Boo.rd of Directors, bttt shaH not be considered a member 

of the Board of Directors. Advisory Directors shall have no right 

to vote, and shaH not br.l counted in detcrrnining whether a quorum 

is present at any me~ting. Advisory Directors shall not be charged 

with r•~sponsibilities, nor shall they be subject to the liabilities of 

Directt•rs. An Advisory Director may be appointed as an Advisory 

Member· o£ any rommittee of the Board. 

COMPENSATION OF DIRECTORS AND ADVISORY DIRECTORS 

2l(a) Directors, as such, shall not receive any st<ot!:d salar:r for their 

services, hut, by re,olution of the Board, may be allowed an annual 

fee and/or a fixed sum for attet•dance at each regular or special 

meeting o£ the Board, together with any expenses of attendance; 

provided that nothing herein contained shall be construed to preclude 

any Director from serving the Corporatton in any other capacity and 

receiving compensation therefor. 

2l(b) Members of special or standing committees may be allowed like com-

pensation for attending committee meeting&. 

21(c) Advisory Directors by resolutir.n of the Board may also be allowed an 

annual fee and/or a fixed sum for services as Advisory Members 

and/or for attendance at each regular or special meeting of the 

Board, together with any expenses of attendance. 

~ 

I 
I 
I 

! 
I 

I 
1 
I 

I 
' 
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MEETING OF THE BOARD 

22. The first meeting of each newly elected Board shall be hald at such time and 

place either within or without the State of Delaware as shall be fixed by the vote of 

the stockholders at the annual meeting and no notice of such meeting shall be necessary 

to the newly elected Directors in order legally to constitute the meeting provided a 

quorum shall be present, or they may meet at such place and time as shall ba fixed by 

the consent in writing of all the Directors. 

23. Regular meetings of the Board may be held without notice at such time and 

place either within or without the State of Delaware as shall from ~ime to time be 

determined by the Boord. 

24. Special meeting of the Board may be called by the Chairman of the Board 

or by the Presid<Jnt on -·ne day's notice to each Director, either personally or by 

mail or by telegram; special meetings shall be called by the Chairman of the Board 

or President or Secretory in li~e manner and on like noHce on th!> written request 

of two Directors. 

25. At all meetings of the Board the presence of four (4) Directors shall be 

necessary and sufficient to constitute a quorum for tt-.e transaction of business and 

the act of a majority of the Direck·s present at any meeting at which there is a 

quorum shall be the oct of the Board of Directors, except as provided by statute or by 

the certificate of in(;orporotion or by these By-laws. If a c;ucrum shall not be present 

at any meeting of Directors, the Directors present thereat may adjourn the mel,ting 

from time to time, without notice other than announcement ot the meeting, until a 
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I 
I 

I 
l 

l 
l 
I • 

quorum shol~ be present. 

RE!¥BURSEMENT AND INDEMNIFICATION 

OF OFFICERS, DIRECTORS AND ADVISORY DIRE(; TORS 

25. (a) The Corporation shall indemniFy any person wli" was or is a party or i~ 
• 

threatened to be made a party to any threatened, pendiag or completed action, suit 

or proceeding, whether civil, criminal, administrative, arbitrative or investigative 

(other than on action by or in the right of thl.! Corporation) by reason of the fact that 
Adv-isory Director, 

he is or was a director,/officer, employee or ag:mt of the Corporation, or is ~r was 
Advisory Director, 

serving at the request oF the carporoHon as a director,/officer, employee or agent 

of another corporation, partnership, joint v~nture, trust or other enterprise, against 

expenses (including otr:orneys' fees), judgments, fines and amounts paid in settle-

ment actually an-I reasonably incurred by hlm in connection with such action, suit 

or proceedin.:J if he acted in good faith and in a manner he reasonably believed to 

be in or not opposed to the best interests of the Corporation, and with respect to 

any criminal action or proceeding, hod no reasonable cause to believe his conduct 

was unlawful. The termination of any action, suit or proceeding by judgment, order, 

sertlement, conviction, or upon a plea of nolo contendere or its equivalent, shall 

not, of itself, create a presumption that the person did not oct in good faith and 

in a manner wf.ich he reasonably believed to be in or not opposed to the best interests 

of the Corporation, and, with respecr to any criminal action or proceeding, hod 

reasonable cause to believe that his conduct was unlawful • 

(b) The Corporotlon shall indemnify any person who wers or is a party or is 

threatened to be mode a party to any t~ ~atened, pending or eamp!etcd action or 

suit by or in the right of the Corporation o procurr •rdgmenl ' ' :avO!' by reason 

! 
' l 
.j 
' i ,, 
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Advisory Director, 
of the fact that he is or was a director/ officer, employee or agent of the Corporation,, 

Advisory Direct,,r, 
•x is or was serving at the request of the Corporation os o director ,/officer, employee 

or agent of another corporation, partnership, joint venture, trust or other enterprise 

against expenses (including attorneys' fees) actually and reasonably incurred by him 

in connection with the defense or settlement of such action or suit if he acted in 

good faith and in a manner he reasonably believed to he in or not opposed to the best 

interests of the Corporation and except that no indemnification shall be made in 

respect of any claim, issue or matter as to which such person shall hove been adjudged 

to be liable for r.egligem:eor mbcoitduct in the performance of his duty to the Corpora-

tion unless and only tu the extent that the Court of Chancery or l·he court in which such 

action or s·o~it was I r::.-.pnt shol' determine upon application that, despite the adjudication 

uf liability but in view of Llll thiil circumstances of the case, such person is fairly and 

reason.::!:-ly entitled to indemnity for such c:xpenses which the Court of Chancery or 

such other court shaii cl~em proper. 
Advisory Director, 

(c) To the exten~ that o dircc~r .• /officer, emj.loyee or agent of the Corpora-

Han has been successful on the merits or othenvise in defer.re of any action, suit or 

proceeding referred to in subsections (a) "r (b), or in defense of nny claim, issue or 

matter therein, he shall.be indemnified against expenses (including attorneys' fees) 

actually and reasonably incurred by him in connection therewith. 

(d) Any indemnificdian under subsections (a) or (b) (unless ordered by o 

court) shall be made by the Corporation only os authorized in the specific case upon 
Advisory Director, 

a determination that indemnification of the dircctor,/officer, employee or agent is 

proper in the circumstances because he has met the applicable standard of conduct 

set forth in sub~ectians (a) and (b). Su•;h determination shall be mode (1) by the 

Board of Directors by a majority vote Clf a quorum consisting of directors who wer~ 
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not por'ties to such actions, suit or proceeding, or (2) if such a quorum is not obtain-

able, o.r, even if obtainable, a quorum of disinterested directors so directs, by 

independent legal counsel in o written opinion. 

(e) Expenses incurred in defending a civil or criminal action, suit or 

proceeding may be advanced by the Corporation in advance of the final disposition 

of such action, suit or proceeding, upon receipt of on undertaking by or Orl behalf 

Advisor}· Director· 
of the director/ officer, employee or ~gent to repay such amount unless it shall 

ultima'tely be determined that he is entitled to be indemnified by the Corporation 

os authorized in this section. 

(f) The rights of indemnity provided in this bylaw shall not be deemed 

exclusive and the Corporation may, by contract, vote of stockholders, or disinterested 

Advisory Directors, 
directors, or otherwise, further indemnify directors, /officers, employees or agents of 

the Corporation to the full extent permitted under the lows of the State of Delaware 

or any other applicable lows, now or hereafter in effect, both as to matters in such 

person's official capacity und as to action in another capacity while holding such 

office, and the provisions of this bylaw shall inure to the benefit of a person who 

Advisory Director, 
has ceased to be a director,/olificer, employee or agent and to the benefit of the 

heirs, executors, and administrators of such a person. 

(_g) The Foregoing rights shall be available in respect of any claim, action, 

suit or proceeding whether or not based upon matters which ant~date the adoption 

of this bylaw. 

NOTICES 

26. Whenever under the provisions of the stotlltes or of the certificate of 

incorporation or of these Bylaws, notice is required to be given in writing, by mail, 
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by depositing the same in a past oFFice or letter box, in a post-paid scaled wrapper, 

addressed to such director or stockholder at such address as appears on the books of 

the Corporation, or in default af other address, to such director or stockholder at 

the General Past Office in the City of Wilmington, Delaware, and such notice 

shall be deemed to be given at the time when the same shall be thus mailed. 

27. Whenever any notice is required to be given under the provisions of the 

statu~es or of the certificate of incorporation, or of these bylaws, a waiver thereof 

in writing signed by the person or persons entitled to said notice, whether before or 

after the time stated therein, shall be deemed equivalent thereto. 

OFFICERS 

28. The officers of the Corporation shall be chosen by the directors 

and shaLl be a Chairman of the Board, a President, an Fxecuth·e Vice 

President, a Vice President, a Secretary and a Treasurer. The Board of 

Directors may also choose one or more Senior Vice Presidents, additional 

Vice Presidents, and one or more Assistant Secretaries and Assistant 

Treasurers. Two or more offices may be held by the same person, except 

that where the offices of President and Secret.ary arc held by the same person, 

such person shall not hold any other office. 

29. The Board of Directors at its first meeting after each annual 

meeting of the Stockholders shall choose a Chairman of the Board of 

Directors and a President from its members, and one or more Vice 

Presidents, a Secretary and a Treasurer, none of whom need be a member 

of the Board. 

30. The BoClrd may appoint such other officers and agents as it shall deem 

necessary 1 who shall hold their offices for such terms and shall exercise such powers. 

and perform such duties as shall be determined from time to time by the Board. 
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31. The salaries of all officers and agents of the Corporation shall be fixed by 

the Board of Directors. 

32. The officers of the Corporation shell hold office until their s•Jccessors are 

chosen end qualify in their steed. Any officer elected or appointed by the Beard 

of Directors may be removed at any time by the affirmative vote of a majority of 

l·he whole Board of Directors. If the office of any officer becomes vacant for any 

reason, the vacancy shell be filled by the Board of Directors. 

111E CHI\IRM/\!'1 OF TilE BOARD 

33. The Chairman of the Board shall preside at all meetings of the stockholders, 

Directors and Executive Co~nittce and shall be ex-officio a member of all 

other standing committees. He shall see that all voces and resolutions of 

the Board are carried into effect. He shall also perform such other duties 

as may from time to time be assigned to him by the Board of Directors or 

the Executive Co~nittee. 

TilE PRESIDENT 

34. The President shall be the chief executive officer of the Corporation. He 

shall report to the Exe~utive Committee and the Board of Directors and shall 

' 
i 

l 
l 
) 

I 
1 
l 
i 
! 

l 
I 
l have active and general charge and control of all affairs of the Corporation. l 
! 
] To him shall report the Executive Vice President and such other corporate 

officers as he shall designate. The President shall preside at all meetings 

of the stockholders, Directors and the Executive Committee in the absence of 

the Chairman of the Board. lie shall execute bonds, mortgages and other 

contracts requiring a seal, under the seal of the Corporation, except 

where required or permitted by la1~ to be otherwise signed and executed 

and except where the signing and execution thereof shall be expressly 

delegated by the Board of Directors to some other officer or agent of 

the Corporation. 
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V !C .1:: .1:-' R .I!.::>UJ.I:.N J. ::> 

35(a) The Executive Vice President shall be the chief operating officer 

of the Corporation and, subject to the direction of the President, shall manage 

the operations of the Corporation. In the absence or disability of the President, 

he shall perform all the duties and exercise the powers of the President. He 

shall also perform such other duties as the President, the Executive Committee 

or the Board of Directors shall prescribe, 

(b) The Senior Vice Presidents, in the order of their seniority in 

the office of Vice President, shall, in the abs~nce or disability of the 

Pres~dent and the Executive Vice President, perform the duties and exer-

cise the powers of the President and the Executive Vice President and shall 

perform such other duties as the President, Executive Vice President, the 

Executive Committee or the Board of Directors may prescribe. 

(c) The Vice Presidents shall perform sucn duties as the President, 

the Executive Vice President, the Executive Committee, the Board oi 

Directors or any Senior Vice President to whom thcey may report shall 

prescribe. 

TilE SECRETARY AND ASSISTANT SECRETARIES 

36. The Secretary shall attend all sessions of the Board and all meeting:; of 

the stockholders and record all votes and the minutes of proceedings in a 

book to be kept for that purpose and shall perform like duties for the 

standing committees lihen required. He shall give, '>r cause to be given, 

notice of all meetings of the stockholders and special meetings of the 

Bonrd of Directors, and in his capacity as Secretary shall perform such 

other'duties as rnay be prescribed by the Bo.;_rd of Directors, the 
. . 

.. , ' •• • ' ., ' I . . !' 

Executive Committee or the President. He shall keep in a safe custody 
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the seal of the Corporation and, when authorized by the Board, affix 

the sam.e to any instrument requiring it and, when so affixed, it shall 

be attested by his signature or by the signature of the Treasurer or an 

Assistant Secretary or an Assistant Treasurer. 

37. That Assistant Secretaries in the order designated from time to 

time by the Secretary shall, in the absence or disability of the 

Secretary, perform the duties and exercise the powers of the 

Secretary and shall perform such tlther dutil~s as the Board of 

Directors shall prescribe. 

TilE TREASURER ~~D ASSJSTfu~T TREASURERS 

38. The Treasurer shall have tho custody of the Corporate funds and securities 

39. 

and shall keep full and accurate accounts of receipts and di3bursements in 

books belonging to the Corporation and shall deposit all monies and other 

valuable effects in the name and to the credit of tho Corporation in such 

depositories as may be designated by the Executive Com mittee or the 

Board of Directors. 

He shall disburse the funds of the Corporation as may be ordered by the 

Executive Committee or the Board, taking proper vouchers for such dis-

bursements, and shall render to the President and Directors, at the regular 

meetings of the Board, or whenever they may require it, an account of all 

his transactions as Treasurer and of the financial condition of the 

Corporation. 

' 
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40. If requirod by the Board of Directors, he shall give the Corporation a 

bond (uhich shall be rene1~cd every six years) in such stun and 1d th such 

surety or sureties as shall be satisfactory to the Bo:trd for the faithfu). 

perf•.rrmance of the duties of his office and for the restoration to the 

Corporation in case of his death, resignation, retirement or removal from 

office, of all books, papers, vouchers, money and other property of 

whatever kind in his possession or under his cont:rol belonging to the 

Corporation. 

41. The Assistant Treasurers in the order of their seniority shall, in the 

absence or disability of the Treasurer, perform the duties and exercise 

the p01~ers of the Treasurer and shall perform suc.h other duties as the _ 

Executive Committee ~r the Board of Directors shall prescribe. 
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CERTIFICATE OF STOCK 

42. The Certificates of Stock of the Corporation shall be numbered and shall 

be entered in the books of the Corporation as they are issued. They shall exhibit 

the holder's name and number of shares end shall be signed by the President or a 

Vice President •;md the Treasurer or on Assistant Treasurer or the Secretory or an 

Assistant Secretary. In case any officer, transfer agent, or registrar who has signed 

or whose facsimile signature has been placed upon a certificate shall have ceased 

to be such officer, transfer agent, or registrar before such certificatE' i~ issued, it 

may be issued by the corporation with the some effect as if he were such officer, 

transfer agent, or registrar at the date of issuance. Any cF or all the signatures on 

the certificate may be a facsimile. 

TRANSFER OF STOCK 

43. Upon surrender to the Corporation or the transfer agent of the Corporation 

of a certificate for shores duly endorsed or accompanied by proper evidence of 

succession, assignment or authority to transfer, it shall be the duty of the 'Corporation 

to issue a new certificate to the person entitled thereto, cancel the ,,ld <:ertificate 

end record the transaction upon its books. 
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CLOSING OF TRANSFER BOOKS 

44. The Board of Directors shall hove the power to clo;e the stock transfer 

book! of the Corporation for a period not exceeding fifty days preceding the date 

of any m~eting of stockholders or the date for payment of any dividend or the date 

for the allotment rights or the dote when any change or conversion or exchange of 

capitol stock shall go into effc::~ 5r For a period not exceeding fifty days in 

connection with obtaining the consent of stockholders for any purpose; provided, 

however, that in lieu of closing the stock transfer books as aforesoi-1, the Board of 

Directors may fix in advance a date, not exceeding fifty days preceding the note of 

any meeting· of stockholders, or the dote for the payment of any dividend, or the 

date for the allotment of rights, or the date when any change or conversion or 

exchange of capitol stack shall go into effect oro date in connecti .m with obtaining 

such consen~, as a record date for the determination of the stockholders entitled 

to notice of, and to vote at, any such meeting, and any adjournment thereof, or 

or entitled -~--;> receive payment.- F any such dividend, or to any such allotment of 

right<;, or to exercise the rights in respect of any such change, conversion or exchange 

of capital stack o;· to give such consent, and in such case such stockholders and only such 
- -------------

stockholders as shall be stockholders of record on the date so fixed shall be entitled 

to such notice of! and to vote at, such meeting and any adjournment thereof, or to 

receive payment of such dividend, or to receive such allotment of righh, or to 

exercise such rights or to give such consent, as .the case may be, notwithstanding 

any transfer of any flock on the bor.lks of the Corpora Han after any such record 

date fixed as aforesaid. 
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REGISTERED STOCKHOLDERS 

45. The Corporation shall be entitled to treat th" holder of record of any shore 

or shores of stock as the holder in fact thereof and, accordingly, shall not be bound 

to recognize any equitable or ather daim to or interest in such share or s'·ares on the 

part of any other person, whether or not it shall have express or other notice thereof, 

except cs otherwise provided by th~ lav•s of Delaware. 

LOST CERTIFICATE 

.46. The Board of Directors may direct a new certificate or certificates to be 

issued in place of any certificate or certificates theretofore issued by the Corpora-

tion alleged to have been lost or destroyed, upon the making of an affidavit of 

that fact by the person claiming the Certificate of Sto.:J.~ to be lost or destroyed. 

When authorizing such issue of a new certificate or certificates, the Board of 

Directors may, in its discretion and os c:t condition precedent to th•l issuance thereof, 

require the owner of such lost or destroyed certificats or certificates, or his legal 

representative, to advertise the same in such manner as it shall require and/or give 

the Corporation o bond in such sum as it may direct as indemnity against any claim 

that may be made against tht: Corporarion with respect to th~ certificate alleged 

to f..:~ve been los~ or destroyed. 

DIVIDENL>S 

4 7. Dividends upon the capital stock of the Corporation, subject to the 

provisions of the Certificate of Incorporation, if any, may be declared by the 

Ba:~rd of Directors at any regular or special meeting, pursuant to law. Dividends 

mny be paid 1n cash, in property, or in shares of the capital stock, subject to the 
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provisions of the Certificate of incorporation. 

48. Before payment of ony dividend, there may be set aside out of any funds 

of the Corporation ovailable for rlividends such sum or sums as the Directors, from 

time to time, in their absolute discretion, think proper as a ~eserve fund to meet 

contingencies, or tor equolizing dividends, or for repairing or maintaining any 

property of the Corporation, or for such other purpose as \j,u Directors shall think 

conducive to the interest o me <:orporation, and the Directors may modify or .:.bolish 

any such wse~ve h the manner in which it was created. 

DIRECTORS ANNUAL STATEMENT 

49. The Bo'Jrd of Directors shall present al each annu::~l meeting and when 

c·~lled for by vote of the stockholders at any speciul meei·inff 'Jf the stock!lolders, 

a full and clear statement of the business anci < :mdition of the ·...:orporation. 

CHECKS 

50. All checks or demG 1~ for money and notes of l~e Corporation shall be 

signed by such officer or ot. ·ers or such other person or perso11s as the Board of 

Directors moy from time to time designate. 

FISCAL YEAR 

51. The fiscal year shall begin the first day of January in each year. 

SEAL 

Sz. 'fhe Corporate seal shall have inscribed ther6on the name of the Corporation, 

the year of its organization and the words "Carporattl Seal, l:'!:laware," said seal 

may be 'JSI~d by causing it or a facsimile thereof to be impressed or affixed or 

reproduced or otherNise. 

. . . ' .. . \ . - .. . 
• ;. ~ ·~ • '\ . , • , . · ' :; 7,. . r • ·• J · . .~, . 
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AMENDMENTS 

53. These By-Laws may be ,altered or repealed at any regular meeting of the 

stockholders or at any special meeting of the stockholders at which a quorum is 

present or represented, provided notic" of the proposed alteration o; repeal be 

r.ontained in the notice of such special meeting, by the affirmativE: vote of a 

majority of the stock entitled to vote at such meeting and present or represented 

thereat, or by the affirmative vote of o majc,rity of the Board of Directors at any 

regular meeting of the Boord or at any special meeting of the Boad if notice of 

the proposed alteration or repeal be contained in the nori'ca of' such special meeting; 

provided, however, that in case of any change of such time or place., notice ther:;eof 

shall be given to each !itockholder in persor. or by letter mailed to his last known 

post office address at least twenty days before the meeting is held, 

~. 
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DYNALECTBON CORPORATION 
8-112% Con'lfrtiblt SubOfdu~ated DdMnturo, Sef•n A 

NO.------
1916 

FOR VALUE RECEIVED. tht1 un:tm.lgned, Dvn.1lecuon Corporation (lht .. Company"J, a 
Oel .. wart curpor.:uion. hereby promrst1 to p'r/ to 

or Otdu, the ptlncip~l amount o~ $ • on • 1981, and to pay 
interest on suth p11ncipJI.arnount fr.lm tim! to tim It rem:~inir13 un~1d Mrron ltum the d<!tt hntof, 11 
lhe r•tt of 8·112 pert'!'nt per annurn (compo.Jttd on the b.Jsis of a thrN hundred sl~~;ty·f•vt d.:.y ye.Jr). 
Interest ~all be payable qu.merl•t to the hokiH' h~«tf on J;tnuary 2, M.uch 31, June 30, and 
Stptember 30 of uch year. Payml.flts of priroeip.al and 1ntertst s!ull b., m..do In IMful mon'1'f' oft~ 
Unittd States of America. 

Th•s D•benture Is one In a Slrit.'t of two sueh 8·1/2 ~rcent Con~r1ible SubordinJted Oe~nturn 
of th• Com~ny C''Sc"in A Otbentur•'1 ong•n.tfly l~!!d in the ag,.·eq.11lt prir~~:ipal ilm\)!Jnt of 
$264,000 00 pursuM'It to th.at ctttain Memorandum of Agr~ement lor the Purchase and Sale of All of 
tn~· Chnmnd•~ StocSt of Kennedy Eleettlc Co., Inc:., of ewf1 d.lte herM"1th lHiiwf'M the Company and 
th~ l'rnmtr shareholders of Kenr~y erwtic Co .• Inc • ;~II of ltSte dates, tenor lnJ mJtUIIty, ••cept the 
VJrlations,lf 1ny, nectss.Jry to ••PrHS the n•meot tho payrt, tha nun"Mf 1-.d the p~indpJI amount of 
each such Series A Otrbenture. TM holdtr hn~f Is entitle-d to a!l the bt:nt~f•b, rights .and obli!JJtions 
rtprelented by this Series A Debenture, subject ho-rever to thetNmsand spwd•l conditions wt forth 
on tht reverH het!Of lthe''Co1d•tions"), 

Subitet to and upon tht terms specif•rd In th Conditions. this SeriH A Otbenturc: Is convetlible 
upon wrrtnd1t at ~ny time after J~o~ly 1, 1976 1nd pr1or to matunty Into Common ~toe!( of th! 
Comp.my lor Oth« s~ridn. as provldtd by the lfdJUttmerot provisions of the Conditions)," such 
shares shall be ccmstltuted It the t1me of conversion, with notice of th' conversion on the reverw 
hereof duly e~o:ecuted, ,)t the principii off•u of the Company, or It the oH~ of the conwnion agmt 
hf the Comu.u1y has desiw•ated such an Jgotnt pursuant to th. Conditions}, at a r::~t• of one share of 
h.lly paid 1nd nonassessab'" common notk of the Comp.1ny lore.1ch S8 QO of I•~ value of this Series 
A Debenture. ~Ius accrued and unpaid interest to date ol notica of conversion. 

Tht Company $hall 'nave the ri;ht at any time after the dJit htrtof to pnopay the princtpal and 
any accrued and unplid interest under this S,.-i~s A Detwnture w1thout penJity, The holder her~r 
~hall bo further entitled to requite the Company to redeem o11 a dat• specit.ed by the holder h~f the 
ptind~al ;amount of this Seri.s A Oebtnh..re, plus accrued end onpaid Interest at the date of 
redemption. such princ:fpal 1nd interest payabltt j,, cash at anv time during the foll01.vlng periods, 
8JbjKt to si•ty (60) d,J•(S prior W~orltttn no:ic:e of the datrt for such redemption: 

April1, 1976to .2nd includ•ng Septemtwf 30, 1976 
April1, 1977 to 1nd lnc:ludin11 S'Pttmbtr 30. 1977 
This Series A Oe,entur& Is, to the exttnt provided on th& reverw hereof. subofdmate and su~jec:t 

In ri~t1tt ;f payment t.:t the ri!Jht~ of the holders of Superior Indebtedness of I he Company (as defini.'\J 
on the revtrse 11ereofJ. ar1d each hold!r of thll ~rln A Dtbenture by acceptance hereot, a,r~ l'l::Jnd 
shall be bound by :~II the provisions on tht riNtrse hertof rel.lting to such sutlorduwlfon. 

In eaw an Even of Default 11 daf111ed in the Cond1tions shJI! oc:eur 1nd be conlinuiOoJ, for 1 
period of f1ve (5) dlys aher dehvery of written nolica thereof t'!) the CompJnV. the principii amount 
het"tof or any remai.dng unpaid b::~l;rnce or wch princip.ll of this Serie1 A Debentur~. togethllr with 111 
accru~ 1nd unpaid fnternt, shall become due and payat.le In th• manne-r and with the effrct provided 
In said Conditions. 

No reference htrein to lhe Conditions Viall a!ter or impair the obl•!}atlon of the Company which 
is absolt.te and une:mditio.,at. to pay the principal of ::~nd lnterHI on this Series A Debenture at the 
place. at the respec:t•ve times. at the rate, 1nd In tht currency h"'re.n presc:ri':l;o!<l. 

THIS SERIES A DEBENTURE AND THE COMMON STOCK (OR OTHER SECURITIES) 
ISSUABLE Ui='ON CONVERSION HEREOF ARE TRANSFERABLE ONLY U~N THE TERMS 
SPECIF-IED IN THE CONDITIONS SET FORTH ON THE REVERSE SIDE HEREOF AND THE 
HOLDER OF THIS SERIES A DEBENTURE BY THE ACCEPTANCE HEREOF AGREES TO BE 
SOUND BY THE PROVISIONS OF SUCH CONDITIONS PERTAINING TO ANY SUCH TRANS· 
FER. 

IN WITNESS WHEREOF Dynalrctron CorpOfation has caused this Seriet A Debenture to be 
si~~At:f In Its name by the signature of Its Ptesid!nt or one of Its VIce Ptts"1ents, and has C1U~ Its 
corporate seal to be hereunto aff•xtd and ,m~te<J by the signature of Its Seattarv or Anisl.1ut 
Secretary. Such Oebt!nture Is made and deltvertd In the St.:ue or Virvinia; hO'o't!'t'tt, the obliguions of 
the Company heteuMer shall be govtrntd by thel.lW\os of the St::~te of Color lido. 

DYNALECTRON CORPORATION 

Exeeutive Vic.- President 

Stcret.ny 

ACSD 
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DYNALECTRON CORPORATION 
8·1/2% Convertible SubordinAted O~benture. Series B 

No. ______ _ 
McL~4,.. V1rginio~ 

1976 

FOR VALUE RECEIVED. the und!'l-;tiJI'Ied, OynJiectron Corporo1tion ltr-e .. Company''), a 
Oel;rware corpor.1tion, hero?bV promises to pay to 

the principal amount of S • on 1931, and to pay lnterMt on such 
principal amount from time to time rema:ninJ unpaid hereon from the date hereof, at the rate of 
8-1/2 percent per annum (computtd on the baSls of a thr~e hundred shcty·h._.., doli year}.lnterest shall 
be prJyable quarttrly to the holder fu:reof on Janu:uy 2. M.uch 31, J~Jne 30. and September 30 of eilth 
vear. Paymenu of principal and interest sh01ll be made in lawful monii'V of the United States of 
America. 

This Debenture Is one In a series of four such 8·1/2 percent Convertible Subord•natPd Debentures 
of the Company ("Series C Debenture .. ) origin11ly i~Jed 1'1 th~ 3ggregat' principJI amount of 
$1,056,000 pursu<J'lt to that certa•n Memorandum of Agreement for the Purchase and Sale of All of 
the Ouutandin!J Stock of Kennedy Electric Co, Inc •• of even dJte herewith between the CompJny and 
the former shareholders of Kennedy Electric Co., Inc., all of lil..e dat~. tenor and m.1turity, ell.cept t'"-e 
variations, if any, necessary to express the name of the payttt, the number and the principal amount of 
eaeh such Series B Oebtnture. The holder hereof Is entitled to all the benefits, rights and Colbli!}ations 
represented by this Series 8 Debenture, subject hoNe'ler to the terms .:md special con~litions set forth 
on the rever2 hereof (tt,e .. Conditions'"), 

Subject to and upo:1 thE: terms specified in the Conditions, this Series B Debenh.r.re is convertible 
upon surrender at any time aher July 1, 1976 and prior to maturity Into Ccmmon Stock of th!
Company (or Other SectJrities, as pr;:,vlded by the adjustment provisinns of the Conditio1n •• a~ such 
shares $.'lall be constituted at the time of convarsion, with notice of the conversion on the reverse 
hereof duly executed, at the principal office of the Company, or at thfl office of the convenion agent 
(if the Company has d~:nignatiKI such an agent pur.suant to the Conditions), at a rate o! one shJre of 
fully p:Jid and nonassessable c~mmon stock of th~ Company for each $8.00 of face value of this Series 
B Debenturt, plus accrued and unpaid Interest to d;Jte of notice of conversion. 

The Compillly shall have the right at any time after th~ d;~te hereof to prepay the principal and 
any :md but unpaid interest unde,. mis Series B Debenture without penalty, 

Thb Series Es Debenture Is, to the extent provided on the reverse hereof, subordir.ate and subje:t 
In r:ght of p;~yment to the rig!'lts of the h..:alders of Superior lndebtednt!ss of tha Company (as defined 
on the reverta hereof), and each holder of this Series B Oebentwe by acceptance hereof, agrees to and 
shall ba bound by dll t~a provisions on the r~rse hereof relating to such subordination. 

In ca.;e an Event of Default as defined In the Conditions sh;,IJ occur and be continuing for a 
period of fiVe (5) d:ays aft~oer delivery of written notice thereof to the Company, the principal umount 
hereof or any remaining unpaid balance of such principll of this Series B Debenture, t~ether with all 
accrued and unpaid inter~t. sh;~ll become due and payable in the manner and with the effect provid~d 
In s:~id Conditions. 

No reference h'"'ein to the Condition~~; shall alter or Impair the obii!Jatlon of the Company which 
is absolute and unco:1ditional, to pay the principal of and interest on this Series 8 Oebomture at the 
place, at the resp~ive times, at the rate, and in the currency herein prescribed. 

THIS SERIES B DEBENTURE AND TH~ CD~MON STOCK (OR OTHER SECURITIES) 
ISSUABLE UPON CONVERSION HEREOF ARE TRANSFERABLE ONLY UPON THE TERMS 
SI'ECIFifO IN THE CONDITIONS SET FORTH 01~ THE REVERSE SlOE HEREOF AND THE 
HOLDER OF THIS SERIES B DEBENTURE BY THE ACCEPTANCE HEREOF AGREES TO BE 
BOUND BY THE PROVISIONS OF SUCH CONDITIONS PERTAINING TO ANY SIJCH TRANS· 
FER. 

IN WITNESS WHEREOF Oynalectron Corporation has caused this Serh•s 8 0-.benture to te 
signed in its n<Jme by the signature of its President or one of its Vice Presidents. and has caused It-s 
corporate seal to be hereunto affixed and anested by the signature of Its Secretary or Assistant 
Secretary, Such Debenture Is made and delivered In the State of Virgini:~; howev!!r, the obligatlllns of 
the Company hereunder shall be gO\erned by the laws of the State of Color:~do. 

ATTEST: 

Secn:t:lry 

OYNALECTRON CORPORATION 

Bv:-::---:-:-c--::--:-:--
Executive Vice Pre5ident 

BCSD 05 
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DYNALECTRON CORPORATION 
6%. Convertible Subord~n.sted Debenture, Serin C 

Mt.•Lean. Viq;ini.J 
1916 

FOR VALUE RECEIVED, the undersigned, D\•nalectron Corporation (the .. Comp;any''l, il Oelawarecorporalion, hereby 

promises to pay to 

or order, the principal amount of S • on July t, 1982, and to pay Interest on such principal 

amount from time to time remai:1il"'] unpaid hereon from the date hereof, at the rate Of 6 percent per annum (computed on the 

basis of a three hundred sixtv·fh.!t dey }car). Such interest shall be payable quarterly to the holder hereof on the first day of 

January. April, July an·.i October of eo.ch calend;ar ye;J.r commencing October 1, 1977. Pa 1ments of principal end interest shall be 

made in lawful money of the United Stiltes of /lmeric:J. 

This Debenture Is oM in a seriH of two such Series C 6 percent Convert1hle Subordm111ted Debentores of the Company 

I"Debenture"} origmally iSnJed in ihe aggreg.lte principal amount of 5591,667 pursuant tc- that certain Agreement for thl 

Purchase and Sale of All of the Outstandir•il Stock of Pacord, Inc., of even date heravith, between the Company its 

wholly-owned subsidiary Seadyn,lnc., and the former shareholder of Pacord,mt., both of like dates, tenor and maturitY, eJ(cept 

the vafiations, if any, necessary 10 express the number and the princlp;ll .:~mount of each such D.:!benture. The holder hereof is 

entitled to 111! the beni:!fits and ri51hts represe-1ted by this Debenture, suliject however to the terms and special conditions set 

forth on the reverse heroof lthe ''Conditions"}. 

Subiect to and upon the terms specified In ~he ConditiOns, this Debenture 1s convertible upon surrender to the Company at 

any time afler January 1, 1977, and prior to maturity, into sho~res of •t,e Common Stock of the Company {or Other Securities, a' 
provi~ed by the adjustment provisions of the Conditions), iiS such shares shall ~constituted at the time of conversion, with 

noti~;e of the conversion on the reverse hereof duly exe:uted, at the principJI offi011 of the Company, or at the office of the 

conversion agent {if the Company has de!ignated such an agent r.ursuant to the Condit•on;\), at a rate of one share of fully paid 

and nonassessable Common Stock of the Company for each Sd.OO of f11ce value of this Debenture, plus accrued and unp:Jid 

interest to d3te of notice of conversion. 

The Company sh:1ll also have the right at any time after January 1, 1977 to demand the conversion of this Debenture tnto 

said Common Stock (or other securitie:i} at a rate of one share of said Common Stock for each SB.OO of f.cce value ,,f !he 

Debenture; provided that such right shall only be exercisable by thl! Comp:my in the event the avera::re ~twten the high and low 

market prices of the Company•s Common Stock as repon•:d on the American Stock Exchange, Inc. (or such other exchang.t on 

which It may be traded) equals or exceeds $10.00 p!r shOI.r.t for a period of 10 consecutive trJ:d1ng da't'S. 

The Company shall further have the righr at any time after Janu:~ry 1, 1917 t.:; ..,repJy the princioal and a.'lf accrued and 

unpaid interer" under this Debenture without p~nalty. 

This Dr mture Is, to the extent provided C'l the reverse hereof, subordinate and subject in right of payment to the riohts 

of the hold, 1f Superior Indebtedness of the Company (as defined on the reverse h~reof}, t.nd each holder of this Debf.".,ture 

by acceptanc. ereof, agrees to ard shall be bound by all the provisions on the reverse hereof reta:ing to such subo:dination. 

In case ao event of Default as defined in the Conditions shall occur and be continuing for a period of fiv\1 (5) days after 

delivery of written notice thereof to the Compant, the principal amounl hereof or any remaining unpilid tn1lanco of such 

principal amount of this Debenture, together with all accrued and unpaid interest, shall becorne- due and p3yable .:n the manner 

and with the effect provided in said Conditions. 

No reference herein to the Cond1tions sht.ll alter or impair the obligation of the Company which is a.'lsolute and 

unconditional, to pay the prin-:ipal amount of and inter~st on this Debenture at the place, at the respective times, at the rate, 

and in the currency herein prescribed. 

THIS DEBENTURE AND THE COMMON STOCK (OR OTHER SECURITIES) ISSUABLE UPON CONVERSION 

HEREOF ARE TRANSFERABLE ONLY UPON THE TEAMS SPECIFIED IN THE CONDITIONS SH FORTH ON THE 

REVERSE SIDE HEREOF AND THE HOLDER OF THIS DEBENTURE BY THE ACCEPTANCE HEREOF AGREE:; TO BE 

BOUND BY THE PROVISIONS OF SUCH CONDITIONS PERTAINING TO ANY SUCH TRANSFER. 

IN WITNESS WHEREOF Dynalectron Corporarion has caused this Debenture to be si~ned In its name by the signa\ure of 

its President or one of its Vice Presidents, and has caused its corporate seal to be hereunder affixed and attestt>d by the sianaturc 

of 1ts Secretary or Assistant Secretary. 

ATTEST: 

Secretary 

DYNALECTRON CORPORATION 

By: -;::---,.,--,::;--;:-·....,.,--
Exeeutive Vi~ Pn:sident 
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THIS AGREEMENT dated ns of December 26, 1973, between 
DYNALECTRON ConPORATION, a Delaware corporation {herein called the 
"Compa11y"), TnE EQUITABLE LIFE AssURANCE SociETY OF TIIE UNITED 
STATES, a New York corporation {herein called the" Le11tler"), and all 
persons who shall from time to time be holders of any of the Notes 
hereinbelow provided for, 

WITNESSETH: 

§1. The Notes. The Company proposes to issue its 
promissory notes in an aggregate principal amount not exceeding 
$8,000,000 to the Lender on the dates and in the amounts specified 
in §3 hereof. Each such note {i) shall be dated the Closing Date 
on 11hich it is delivered to the Lender, ( ii) shall be due in in
stallments as provided therein, (iii) shall bear interest on th~ 
unpaid principal thereof from its date through and including 
September 14, 1976 at the ratr of 8 1/4% per annum and thereafter 
at the rate of 8 1/2% per annum, payable semi-annually on May 15 
and November 15, in each ye~r, until such principal shall become 
due and payable, and (iv) shall be in the form annexed hereto as 
Exhibit A. As·used herein, the terms "Note" and "Notes" shall 
mean said promissory notes or one or more of the promissory notes 
subsequently delivered in exchange therefor or in lieu thereof 
pursuant to §12 or §13 hereof. Each Note shall be signed on 
behalf of the Company by its President or one of its Vice Presi
dents and by its Treasurer or one of its Assistant Treasurers. 

§ 2. Repre3ente.tions and Warranties. The Company represents 
and warrants as follows : 

A. The Company is a corporation duly incorporated and 
validly existing, in good standing, under the laws of the State of 
Delaware and is duly qualified and is in good standing as a foreign 
corporation, and is authorized to do business, in all other States 
and jurisdictions wherein the character of the properties owned 
or held hy the Company or the nature of the business transacted 
by the Company makes such qualification necessary, namely, 
California, District of Columbia, Hawaii, Maryland, New Mexico, 
Texas, Utah and Virginia. The Company has all requisite corpo
rate power and authority to own and operate its properties and 
assets, to carry on its business as now conducted and proposed to 
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be conducted, to enter into this Agreement, to borrow money and 
issue the Notes as contemplated hereby and to carry oui the terms 
hereof and the terms of the Notes. 

B. Annexed hereto as Exldbit B is a correct and complete 
list of the Compat.y's Subsidiaries showing, as to each such 
Subsidiary, the correct name thereof, the State or jurisc1iction of 
its incorporation, the number of shares of stock of each class 
outstanding, the number thereof owned by the Company, the 
number thereof owned by auy other Subsidiary and whether it 
is a Restricted Subsidiary or an Unrestricted Subsidiary. No 
Subsidiary owns any shares of stock of the Company, and no 
Unrestricted Subsidiary owns any shares of stock of any Restricted 
Subsidiary. Each Restricted Subsidiary, and each Unrestricted 
Subsidiary having a net worth in excess of $25,000, is a corporation 
duly incorporated and validly existing, in good standing, under 
the laws of the particular State or jurisdict.ion wherein it was 
incorporated and is duly qualified and is in good standing as a 
foreign corporation, and is authorized to do business, in all other 
States and jurisdictions wherein the character of the v ~operties 
owned or held by it or the nature of the bmliness transacted by it 
makes such qualification necessary. Each Hestricted Subsidiary, 
and each Unrestricted Subsidiary having a net worth in excess 
of $25,000, has all requisite corporate power and authority to own 
and operate its properties and assets and to carry on its business 
as now conducted and proposed to be conducted. The shares of 
stock listed in said Exhibit B as owned by the Company or a 
Subsidiary have been validly issued and are fully paid and non
assessable, and are so owned free and clear QI any mortgage, lien, 
pledge, charge or other security interest or encumbrance. '!.'he fore
going is subject to tha matters set forth in the letter dated N ovem
ber 21, 1973 referred to in § 2E hereof. 

C. The Company has heretofore delivered to the Lender a 
correct and complete copy of the Company's Annual Report (Form 
10-K) for the fiscal year ended December 31, 1972, as filed with the 
Securities and Exchange Commission pursuant to Section 13 of the 
Securities Exchange Act of 1934 (herein called the "Report"), 
containing a correct and complete summary description of the busi-
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ness, operations, affairs, properties and condition, financh,l and 
otherwise, of the Company and its Subsidiaries as of December 
31, 1972. Annexed hereto as part of Exhibit 0 is a correct and 
complete summary description prepared by the Company of all 
material changes in the business, operations, affairs, properties 
and condition, financial and otherwise, of the Company and its 
Subsidiaries since December 31, 1972. Neither the Report or 
Exhibit 0 nor any other document, certificate cr statement de
liverc!l to the Lender by or on behalf of the Company in connection 
with the transactions contemplated hereby contains as of their 
respective dates any untrue statement of a material fact or omits 
to state a material fact necessary in order to make the statements 
contained therein not misleading. There is no fact known to the 
Company which materially adversely affects or in the future may 
(so far as the Company can now foresee) materially adversely 
affect the business, operations, affairs, properties or condition, 
financial or otherwise, of the Company or any Subsidiary, other 
than as set forth in Notes 4 and 13 to the consolidated balance 
sheets as of December 31, 1972 and as of September 27, 1073 re
ferred to in Subsection D of this Section. The Company has 
delivered to the Lender copies of all Forms 8-K and 10-Q filed with 
the Securities and Exchange Commission since Decembe1· 31, 1972. 

D. The Company has heretofore delivered to the Lender 
copies of consolidated balance sheets of the Company and its Sub
sidiaries as of the last day of each of the fiscal years ended Decem
ber 31, 1968 to 1972, inclusive, and the related statements of con
solidated earnings, of consolidated changes in financial position 
and of consolidated stockholders' equity of the Company and its 
Subsidiaries for each of said fiscal years, all as certified by Arthur 
Andersen & Co. The Company has also delivered to the Lender 
copies of a balance sheet of tbe Company and a consolidated 
balance sheet of the Company and its Subsidiaries as of Septem
ber 27, 1973 and the related statement of earnings of the Company 
and statements of consolidated earnings, of consolidated changes 
in financial position and of consolidated stockholders' equit.y of 
the Company and its Subsidiaries for the portion of the fiscal year 
ended on said date, subject tc vear-end audit adjustments. All 
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the fin1!ucinl statements above mentioned (including in each case 
the relate•! schedules and notPs) are correct and complete and 
truly present the financial condition of the Con,pany or of the 
Company and its Subsidiaries consolidated us of the respective 
dates indi(~ated and the results of its operations or of their opera
tions on a consolidated basis for the respective periods indicated 
(subjPct, in the cast' of such unaudited financial statements, to 
changes resulting from year-end audit adjustments), and have 
been prepared in accordance with sound accounting pmctice con
sistently maintained by the Company and its Subsidiaries through
out the pel'iods involved, and the Company has no l.nowlmlge of 
any liabilities, contingent or otherwise, us at September 27, 1973, 
not rell~ctcd in said consolidated balance sheet 11.s of said date. 
Since September 27, 1973, there has been no clumge in the assets 
or liabilities or financial condition of the Company and its Sub
sidiaries from that set forth in said consolidated balance sheet as 
of September 27, 1973, including, without limitation, change& 
resulting from the present or future operation of a!! Federal 
restridions, limitations or other actions relating to prices and 
profits, other than changes in the o~dinnry course of business, 
none of which has been materially adverse. 

E. The Company and its Subsidiaries have filed all Federal 
and State tax returns which nrc required to be filed and have 
paid all taxes shown to be due and payable on said returns and 
all other tnxes and assessments which to the Company's knowledge 
are pny11ble by them, to the r,xtcnt the same have become due and 
payable and before the same lmYe become delinquent, except as 
set forth in the letter dated Noyember 21, 1973 from the Company 
to the Lender. ~'he Fed!!ral income tax liahilities of the Compuny 
and its Subsidiaries have been determined by the Internnl Hevenue 
Sen•ice and paid for nil fiscal years up to nnd including the fiscnl 
year ended December 31, 1971, but have not been so determined for 
any subsequent year. Except as set forth in said letter, there is 
no unpnid assessment for FcJdernl income tax liabiiity of the Com
pany or any Subsidiary for any period, and neither the Company 
nor any Subsidiary knows of any basis for any claim of such 
liability. Neither the Company nor any Subsidiary has executed 
any presently effective waiver extending the period of the uppli-
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cnhlt! stutut~ of limitations in respect of any Fed~•·ul inrome tux 
lin!Jility of the· Company or uny Subsidiary. Tho for~going iR 
subject to till' po~,ihle Iiuhility of Airtech Ser\·ice, Inc. (which wns 
acquired by the C'ompnny on February 28, 1970) for l!'~•l~rnl in
come taxes for the period August 1, 19139 through Fclll'lmry 27, 
1970, for which period the former owners of such corJlorntion fil~d 
a l<'ederul income tux return and paid taxes on net income of 
$201,329 on n Subchapter S basis and in respect of which period a 
waiver extending the period of the npplicnhle statute t•f limitntions 
has !Jccn ginn to the Internal Revenue S~t'\'ice; the former owners 
have agreed to hold the Company harmless from all tax liability of 
Airtech s~n·ice, Inc. for the period prior to F~hruar~· 28, 1970. 
The Company has delivered to the Lender 11 certifi••nte of Arthur 
Andersen & Co., addressed to the Lender, stating that thPy have 
reviewed the provisions in the accounts of the Cm!Jpuny and its 
Subsidiaries for Federal, State and other income taxes for the 
fiscal years ended December 31, 1971 nud 1972, nnd tlmt, in the 
opinion of said firm, the pl'Ovisions for Federal, State n.nd other 
income tnxes reflected in the ccnsolidatcd balance sheet of the 
Company and its Subsidiaries as of December 31, 1972, referred 
to in Subsection D of this Section, nrc adequate to CO\'Cr the 
liability of the Company and its Subsidinri~s for unpaid Federal, 
State and other income taxes. Neither tlle Company nor nuy of 
its Snh,idiaries is ~ubject to statutory or contmctuul n•uegotia
tion or price redetermination, except us ~et forth in Exhibit C. 

F. Annexed hereto ns Exhil1il D is u correct und complete 
description of nil Funded Debt (including Cupitnlizcd Lenses) 
and all Short-Term Borrowings of, nnd 1;nnmnties of Tnllehll'ol
n2ss by, the Company nnd its Restricted Subsidiaries outstanding 
on the date hereof showing, ns to each item thereof, the obligor or 
obligors thereof, the o'Jligeo or oblig~es thereof, maturity date, 
scheduled repayment•, the interest rate appUcnble thereto, the 
amount thereof outstanding on the dnte hereof, all security, if any, 
given therefor and all instruments and agreem~nts relating thereto. 
The Company has heretofore delivered to the Lender true and com
plete copies of all such instruments and agreements and all financ
ing statements and similar instruments under the Uniform Commer
cial Code filed or to be filed with respect thereto. 
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G. The Company and its Restricted Subsidiaries have good 
and marketable title to, or good and marketable leasehold interests 
in, all of their propertieo, free and clear of ali mortgages, liens, 
pledges, charges, security interests (including Capitalized Leas !S, 

conditional sale agreements and leases in the nature thereof and 
other title retention agreements) or other encumbrances, or subor
dination to any right or claim of any other person, except as per
mitted by § 9.6 hereof which do not, individually or in the aggre
gate, materially adversely affect the use of such properlies by the 
Company and its Restricted Subsidiaries for the purposes for 
which they are owned or held. No financing statement or similar 
instrument under the Uniform Commercial Code which names the 
Company or any Restricted Subsidiary as debtor has been filed in 
any State or other jurisdiction, except such as have expired by 
their terms or with respect to which termination statements have 
been filed, and neither the Ccmpany nor any Restdcted Subsidiary 
h.ts signed any such financing statement or similar instrument or 
any security agreement authorizing any secured party thereunder 
to file in the future any such financing statement or similar instru
ment, except to perfect or protect security interests permitted by 
§ 9.6 hereof. The Company and its Subsidiaries enjoy peaceful and 
undisturbed possession under all lenses under which they operate, 
all Euch leases are valid and subsisting, with no default on the part 
of the Company or any Subsidiary existing thereunder, and JJone 
of such leases contains any unusual l1r burdensome provision which 
materially adversely affects or in the future may (so far as the 
Company can now foresee) materially adversely affect the busi
ness, operations, affairs, pro;:~erty or condition, financial or other
wise, t-f the Company or ar.y Subsidiary under such lease. 

I-I. Except as reflected in Nate 13 to each of the Company'e 
consolidaterl balance sheets as of December 31, 1972 and as of Sep
tember 27, l!Jia, referred to in Subsection D of this Seclion, there 
are no actions, suits or proccedingP pending, or to the knowledge 
of the Company threatened, against or affecting the Company 
or any Subsidiary or the property of the Company • r any Sub
sidiary in any court or before an arbitrator of any kind or before or 
by any governm~ntal body (except actions, suits or proceedings of 
the character normally incident to the kind of business conducted 

------,------------··----.. , ·--·'I , .. ., ._ .- '\.- -; .... ·. : ... .-- ...... .- -\.---:· . -.-.:--'.--.. -.-.. : . -. \ .. __.. J ...•... · :·"··'· \ 
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DYNCORP 00371

7 

by the Company and its Subsidiaries which, if adveriJely deter
mined, would uot, ill(Uvidually or in the aggregate, materially ad
versely affect the hu•iness, operations, affairs, properties, or condi
tion, financial or otherwise, of the Company or any Subsidiary or 
materially impair the right of the Company o:r any Sub~idiary to 
carry on its business substantially as now conducted) ; the Company 
has no reason to believe that final disposition of the proceedings 
described in the aforesaid Notes 13 will materially ndvnrsely affect 
the business, operations, affairs, prope1·ties or condition, financial 
or otherwise, of the Company or any SubsidiP.ry; neither the Com
pany nor any Subsidiary is in default with respect to any order uf 
any court, arbitrator or governmental bod:; and neither the Com
pany nor any Snbsidinry is subject to or u party to any ordor of 
any court or go\·ernmcntal body ariRing out of any action, suit 
or proceeding under any statute or other law respecting anti-trust, 
monopoly, restraint of trade, unfair competition or similar matters. 
For the purposes of this Subsection, the term" go!Jernmenlr1l body" 
includes any Federal, State, municipal or other governmental de
partment, commission, hoard, bureau, agency or instrumentality, 
domestic or foreign; and the term "order" includes any judgment, 
order, writ, injunction, award, determination, direction, decree or 
demand. Th<• foregoing is subject to the mutters set forth in the 
letter dated :\ovembcr 21, 1973 referred to in § 2E hereof. 

I. The consummation of the transactions hereby contem
plated and performance of this Agreement and of the terms 
and covenants hereof und ol' the Notes will not result in any breach 
of, or constitute a defnult under, or result in the· creation of any 
lien, charge, security interest or other encumbrance upon or in 
any properties of the Compnny Qr any Subsi!liar~· under, any 
indenture, mortgage, deed of trust, bunk loan or credit agreement, 
corporate charter, by-laws, or other ngrccm<!nt or instrument to 
which the Company or any Subsidiary is a party or by which the 
Company or any Suhsidinry or any of their respccth·o properties 
may bo bom1d or affected. 

J. Since September 27, 1973, neither the business, operations, 
affairs, propel'lies nor condition, finnncinl or otherwise, of the 
Company or any Subsidiary have been materially adversely affected 
in any way as a result of any lose or damage (whether or not 

' . .. ··•. " . ...... ..,:· .-;. ' . . 
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insured against) hy tire, explosion, accident, strike, lockout, riot, 
civil commotion, malicious mischief, sabotage, fraud, flood, drought, 
storm, hnil, enrth<(llUke, embargo or net of God or of the public 
enemy or other casualty. 

K. Neither the Company nor any Subsidiary is an "enemy" 
or nn "nlly of enemy" within the meaning of Section 2 of the 
Trading with the Enemy Act, or a "national" of any foreign 
country design11tcd in Executive Order No. 8389, as amended, of 
the President of the United Stutes of America, or of any "desig
nated enemy country" or "designated foreign country", us defined 
in Executiv., Ord~r ~o. 9193, us amended by Ex~utive Order No. 
9989, of the President of the United Stat~s of America or in either 
the Foreign Assets Control Regnlations or the Cuban Assets 
Control Regulations of the United Stutes Treasury Department 
(31 C.F.R. Subtitle B Chapter V, as amended), or is acting on 
Ill' half ol' or for the lwnefit of a "pPrson in Southern Hhodesia" 
within the nwanil•g ol' the Hhodesiun Sanctions Hegulations of the 
United ::Hatt•s Tn•a"ur~· Depnrtment (:H C.F.H. Subtitle B, Cha11ter 
\',a" nmendPd), unci the Company is not u "foreign issuer" or 
"foreign obligor" no ddhwd in :W l'.S.C.A. § 49::!0, us ametulcd, 
for purpose> of the United Stall's Interest Equalization 'l'nx. 'rho 
C'omtmny Wll> not funned, and will not he a\·ailecl of, for tlw prin
cipal purpn><' ol' ohtnining fuuds (directly or indirectly) for such 
n foreign is,.u••r or for<'ign nhligor. 

L. The Company and its Domestic Subsidiaries possess ade
quate licenses, permits, patent.s, copyrights, trmlemnrks and trade 
names, or rights thereto, to conduct their respective businesses sub
stantially us now cunrlucterl and presently proposed to be con
ducted, without any known ronflict with the rights of others. 

l\L Neither the Company nor any Subsidiary is a party to 
or bound hy any cont rnct which, in the opinion of the Company, 
is a burdensome contrnrt nmterially adversely affecting, or which 
in the future may (so far as the Compnny can now foresee) 
mutcrinlly lllh·ersely affect, the business, operations, nfTairs, prop
erty or condition, financial or otherwise, of the Company or any 
St~bsidiary. 

N. The Company hns not, either directly or through any 
agent, offered the Notes or any part thereof, or any similar security 
or securities, for sale to, or aolicited any offer to buy any of the 

---------------
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same from, or otherwise approached or negotiated in respect 
ther~of with, any person or persons other than the Lender and 
60 other institutional investors, and thr Company agrees that 
neither it nor any ag~nt on its behalf will offer the Notes or 
any part thereof, or any similar securit.y or securities, for sale to, 
or solicit any offer to buy any of the same lr, 111, or otherwise ap
proach or negotiate in respect the reo!' with, any person or persons 
so as thereby to bring the malring and delivery of the Notes within 
the provisions of Section 5 of the Securities Act of 1933, as 
amended. 

0. The Company will use a portion tJf the proceeds of the loan 
to he made hereunder nn the First Closing Date to pay in full and 
retire $5,750,000 aggregate principal amount of its Short-Term 
Borrowings owed to banks. The Company will use the halancc of 
such proceed~ and the procPcds of the loan to he made hereunder 
on the Second Closing Date to finance cush UC')nisitions to expand 
the Company's business in tlu• various areas in whici1 it Op!'l'ates 
or to purchase fixed assets anrl, to the extent such procPecls are not 
used for such purposes, such proceerls will he adrl~d to till' working 
capital of the Company. The Company will not use the proceeds of 
the loans to he made under this Agreement for the purpose of ( i) 
engaging in any transaction which \'iolates Exeeuti\'e OrdC!r No. 
11887 of the President of the United StutPs, C'r any rPgnlation or rul
ing thereunder, or the Foreign Direct lm·estment Hegnlutions, 15 
C.F.R 1000, or th~ "Revised Guidelines for Banks and NC'nbank 
Financial Institutions Under the Pre~ident's Balance of Payments 
Program" as issued November 11, 1971 by the Board of Oo,·ernors 
of the Federal Resen·e System, or any regulation or ruling there
under, or any amendment or snpplemeu' to any thPreof, (ii) "ngng
ing in any trunsaction which violates the ForPign or Cuhan J. s~ets 
Control Regulations of the United States Treasury Department, 
31 C.F.R, Subtitle B, Chnptcr V, as nmende<l, or any regulation 
or ruling issued thereunder, (iii) engaging in au.y transaction 
which violates the Rhodesian Sanctions Uegulationt< of the United 
States Treasury Department, 31 C.l!'.R., Subtitle B, Charter V, 
as amended, or any regulation or ruling issued thereunder, or 
(iv) acquiring stock of a foreign issuer or a debt obligation of 
a foreign obligor within the meaning of the United States Interest 
Equalization Tax Act, 26 U.S.C.A. § 4911 et seq., as amended; 
and the Company will not otherwise take or permit any action 
which would subject the acquisition of the Notes to any of the 

.•. , ~. ~ ,. .. , ,·:~ .. ·.u .. ( ·t~~~. ''\'· .. 
• ·=· ., ... _.; ~ ~ ·• •,.: · ~ 11.,K~ . ": ' · ~~ ,· -
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penalties or taxes provided in or by any snch Order, Regulation 
or Act. 

P. The assets of the Company and its Subsidiaries do not 
include anv "margin secPrity" (as defined in Regulation G of the 
Board of Governors of the Federal Heserve System, 12 C.F.R. 207, 
as amended) otho,· than any having an aggregate fair market valu~ 
of less than vne percent of the consolidated assets of the Company 
and its Subsidiaries, and neither the Company !'Or any Subsidiary 
has any intention of purchasing or carrying any such margin 
security with the proceeds of the loans hereunder, or of taking any 
action which would involve the Lender in a violation of such Rera
lation G or the Company in a violation of Regulation X of th 
Board of Governors of the Federal Reserve System, 12 C.F.R. 224. 
No part of any Indebtedness to be reduced or retired out of the 
proceeds of the loans hereunder was incurred for the purpose of 
purchasing or carryirw a "margin security" within the meaning 
of suPh Regulation G. 

Q. Neither tl-e Company nor any Subsidiary is an "investment 
~ompany", or a ~ompany "controlled" by an "investment com
pany", within the meaning of the Investment Company Act of 1940, 
as amended, or is a "holding company", or a "subsidiary com
pany" of a "holding company", or an "affiliate" of a "holding 
company" or of a "subsidiary company" of a "holding company", 
as such terms are defined in the Public Utility H'llding Con.pany 
Act of 1935, as amended. 

R. The Company has furnished to the Lender a schedule, 
dated the date hereof, descriJ,ing in reasonable detail all Invest
ments of the Company and its Restricted Subsidiaries as at De
cember 31, 1972, except that the receivables and the amount there
of shown thereon are as at Sept~mber 27, 1973. 

S. No P•·' _,ent, approval or authorization of, or designation, 
registration, declaration or filing witlt, any governmental body or 
authority is required in connection with the Company's vc.lid and 
effective execution, delivery and performance of i.hls Agreement 
and its offer, issuance and delivery of the :K"iltes pursuant her~to. 
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T. Within the meanhlg of, and computed us provided in, Sec· 
tion 81(2) of the New York Insurance Law, the Company's net 
CJarnings available iur JlKed charges for tho period of five fiscal 
years ended December ill, 1972 have averaged per year not less 
than Ph times its average annual fixed charges applicable to such 
period, and during eacb of its two fiscal years ended December 31, 
1972 the Company's net earnings available for fixed charges have 
been not less than 1 Y:) times its fixed charges for such year, in 
each case both on a consolidated basis for the Company and its 
Subsidiaries and on an unconsolidated basis for the Company. 

U. Except as reflected in Note 13 to each of the consolidated 
balance sheets as of December 31, 1972 and as of September 27, 
1973 referred to in Subsection D of this Seciion, the Company and 
its Subsidiaries are in compliance with all applicable requirements 
of all governmental authorities, Federal, State, municipal, foreign 
or other, with respect to the conduct of its business an:! the owner
ship of its property, incluuing without limitation applicable require
ments relating to quality criteria anu standards for air, water, laud 
and other environmental matters and to controls over prices and 
profits. 

V. The Company has heretofore delivered to the Lender a 
correct ancl complete conformed composite copy of the Note Agree
ments dated as of October 15, 1968, as amended (herein called the 
"Subordinaleti Note Agreement"), pursuant to which the Com
pany's 6%'fo Convertible Subordinated Notes due October 15, 1988 
were issufd in the aggregate principal amount of $6,000,000 and 
are outstunding in the aggregate princir le amount of $4,075,000 on 
the date hereof. Th3 l~otes will constitute Senior Debt us defined 
in the Subordinated Note Agreement and the holders of the Notes 
will b'J entitled to the benefits of tl:1P subordination provisions con
tain~d in Section 10 of the Subordlnated Note Agreement . 

.All representations and warranties made by the Company herein 
or in any certificate delivered pursuant hereto shall survive the delivery 
of the Notes to the Lender and the Lender's making of t.he loans ev;
denced thereby. All statements 11ontained in a1•y certificate or other 
instrument delivered by the Company under this Agreement shall con· 
stitute representations and warranties made by the Company hereund'Jl'. 
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§ 3. Making of the Loans. 

A. Subject to the terms and conditions of this Agreement, the 
Lender will lend to the Company, and the Company will borrow f·rom the 
Lender, the sum of $5,904,000 on December 27, 1973 (herein called 
the" First Closing Date"), such loan to he made againsi, and evidenced 
by, a Note in the principal amount of $6,000,000. 

B. Subject to the terms and conditions of this Agreement, the 
Lender will, if the Company so elects, make an additional loan to tho 
Company, in the amount hereinafter provided, on March 4, 1974, 
May 15, 1974 or October 15, 1974, as the Company may designate 
by notice to the Lender given not less than 60 days, nor mor·e than 120 
days, prior to the date of the making of such additional loan (herein 
called the "Second Closing Dale"). The additional loan provided for 
in this Subsection shall be made against, and evidenced by, a Note in the 
principal amonnt of $2,000,000 (or any lesser principal amount, which 
is an even multiple of $500,000, as the Company may designate in 
its notice of election to borrow the additional amonnt provided for in 
this Subsection). The amount of such additional loan f,hall be that 
percentage of the principal amount of the Note evidenciug such addi
tional loan as is specified below: 

Second Oosing Date Percentage 

March 4. 1974 ___ ----------------------- __ 98.421 

:I.Iay 15, 1974 -------------------------- __ _ 98.444 
Oetober 15, 1974 -------------------------- 98.492 

The Company's right to borrow under this Subsection (herein called the 
".Additionnl Commitment") may be exercised on only one oc~asion. 
The term "Closing Date" means either the First Closing Date or the 
Second Closing Ds.te, or both, as the context may require. 

C. On each Closing Date, the Company will deliver to the Lender 
at its homo oO.en, 1285 Avenue of the Americas, New York, N.Y., one 
printed Note, •',td su~h Closing Date, in the principal amount pro
vided for in Subsectinn A or B above, as the case may be, registered in 
the name of the Lender, against delivery to the Company of tho Lender's 
check, payable to the order nf the Company, drawn on a bank which 
is a membm ~r theN ew Yo·.-k (!lea ring House Association in tho amount 
of the loan to be evidenced by such Note. 
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D. The Company shall have the right, at any time or from time 
to time, upon not less than 30 days' prior notice to the Lender, to ter
minate in full the Additional Commitment or to reduce the amount 
therPOI, provided that any such reduction shall be an even multiple of 
$500,000. On the date of such termination in full and on the date of 
each such reduction, the Company will pay to the Lender an amount 
equal to ~ of 1% of the amount of the Additional Commi tmcn t so 
terminated or reduced. On the Second Closing Date or on October lii, 
197 4, whichever is earlier, the Company will pay to the Lender an 
amount equal to lh of 1% of the amount, if any, of th~; Additional Com
mitment then outstanding and not exercised. 

E. In addition to any amount payable under Subsection D above, 
on the Second Closing Date, thP. date of termination in full of the 
Additional Commitment (as provided in Subsection D above), or on 
October 15, 1974, whichever is earliest, the Company will pay to the 
Lender a commitment fee equal to~ of 1% per annum (computed on 
the basis of a 360-day year of twelve 30-day months) on the amount 
of the Additional Commitment (giving effect to any reductions therein 
made as provided in Subsection D above), for the period from and 
including June 26, 1973, to and including the date of such payment. 

F. The Lender represents that it is making the loans provided for 
hereunder for investment and with no present intention of selling the 
Notes or any part thereof, subject, nevertheless, to the aisposition of 
its property being, at all times, within its control. 

~ 4. Expenses. The Company agrees, whether or not the transac
tions hereby contemplated shall be consummated, to pay all expenses 
incident to such trr.nsactions and any amendments of or waivers under 
or with respect to this Agreement or the Notes (including all printing 
and other expenses and the fees and disbursements of the Lender's 
special counsel designated herein for their services to the Lender with 
respect thereto and the fees and disbursements of any local or foreign 
counsel for any opinions which the Lender or its said special counsel 
may deem it advisable to obtain) and to reimburse the Lender for any 
out-of-pocket expenses in ilonnection therewith. 'l'he obligations of the 
Company under this Section shall survive the payment of the Notes. 

~ 5. Conditions. The obligation of the Lender to make the loan 
to be made on each Closing Date hereunder shall be subject to the fol
lowing conditions: 
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A. All transactions, proceedings and instruments relating to 
the making of this Agreement, the loans hereunder and the execu
tion and delivery of the Notes hereunder shall be satisfactory to the 
Lender and its special counsel named in Subsection D of this Sec
tion; and the Lender shall have received copies of all surh do~u
ments or other evidence as it may reasonably request in order to 
establish the consummation of such transactions, the taking of all 
corporate proceedings in connection therewith and compliance 
with the conditions set forth in this Section, in form (as to certi
fication and otherwise) and substance satisfactory to the Lender 
and its said special counsel. 

B. All representations and warranties in ~ 2 hereof shall 
(e.;;e.ept as affected by transactions hereby contemplated) be true 
on and 11s of said Closing Date with the same effect as though such 
representations and warranties had been made on and as of said 
Closing Date; the Company shall have performed all agreements 
on its part required to be performed on or prior to said Closing 
Date; the Company shaH not have taken or suffered to be taken 
any action which would hh~'e be.,n prohibited by § 9.8 hereof if 
this Agreement had been a binding and effective instrument dur
ing the period which shall have elapsed from December 31, 1972 
to and including said Closing Date; the Company shall not have con
solidated or merged with, or sold, leased or oth~rwise disposed of 
its properties as an entirety or substantially as an entirety to, any 
person irrespective of whether or not the same would hav~ been 
permitted by § 9.14 hereof; and no Event of Default shall have 
occurred and be continuing and no event which, with notice or 
lapse of time or both, would become an Event of Default shall have 
occurred and be continuing. 

C. The Company ~hall have delivered to the Lender a cer
tificate of an authori, ·l financial officer or a Vice President of 
the Company, stating , •.t, after giving effect to the loan being 
made hereunder on saia Closing Date, the Company will be in 
compliance with the restrictions contained in Section 13{n) of the 
Subordinated Note Agreement, and showing in reasonable detail 
n.ll calculations required to establish such compliance. 

D. The Lender shall have received from Messrs. Seward & 
Kissel of New York, New York, who are acting as special counsel 
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for it in connection with the loans hereby contemplated, an opinion 
in scope and substance satisfactory to the Lender as to 

(1) tbe due incorporation, existence and good standing of 
the Com puny and its corporate power to enter into this Agree
ment and carry out the transactionE contemplated hereby and 
to own and hold property and to curry en the business in which 
it is engaged ns set ~orth in the Report as modified hy Exhibit 
a hereto j 

(2) the due authorization, execution and delivery by the 
Company of this Agreement and the Note evidencing the loan 
to be made on said Closing Date and the legality, validity, bind
ing effect and enforceability, as against the Company, of this 
Agreement and the Note in accordance with their respective 
terms; 

(3) the exemption of the issuance, negotiation and de
livery of the Notes, and the making of the loans, from the pro
visions of the Securities Act of 1933, as amended, and the 
exemption from qualification of an indenture in respect of the 
Notes under the Trust Indenture Act of 1939, as amended, 
under the circumstances contemplated by this Agreement, and 
the availability to the Lender under existing laws of such 
exemptions in respect. of any sale of the Notes or any part 
thereof by the Lender. if the Lender should in the future deem 
it expedient to sell the Notes or any part tj:tereof; 

( 4) the status of the Notes aq Senior Debt as defined in 
the Subordinated Note Agreement entitling the holders thereof 
to the benefits of the subordination provisions contained in 
Section 10 of the Subordinated Note Agreement; 

(5) the absence of any requirement for any consent, 
approval or authorization of, or any declaration or filing with, 
any governmental authority for the valid execution and de
livery of this Agreement and the valid offer, issuance and 
delivery of the Notes; 

( 6) tl1e making of the loans hP.r~nnder not involving the 
Lender in a violation of Regulation G of the Board of Gov
ernors of the Federal ~eserve System; 
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(7) the opinions or other eYidence referred to in Subsec
tions E, F, G and H of this Section being satisfactory in scope 
and substance; and 

(8) such other matters incident to the transactions !tereby 
contemplated as t. · Lender may reasonably request. 

E. The Lender shall have received from John P. Schelling, 
Esq., Vice President ru1d General Counsel of the Company, an 
opinion in scope and substance satisfactory to the Lender and its 
said speci11l counsel as to 

(1) all matters specified in Giauses (2) to (6), inclusive, 
of Subsection D of this Section ; 

(2) the due incorporation, existence and good standing 
of the Company and of each of its Subsidiaries, the corpo
rate power of the Company and of each of its Subsidiaries on 
said Closing Date to own and hold property and to carry on 
the businesses in which they are respectively engaged as shown 
in the R"port, as modified by Exhibit () hereto, and the due 
']Ualification and good standing of the Company and of each 
of its Subsidiaries as a foreign corporation in each State or 
other jurisdiction (naming such State and jurisdi~tions) 

wherein the character of the properties owned or held by it 
and them on said Closing Date or the nature of the business 
then being transacted by it and them makes such qualification 
necessary; 

(3) the valid issuance, full payment and non-assess
ability of all stock of each Subsidiary outstanding on said 
Closing Date and the good and marketable title of the Company 
and each Subsidiary on said Closing Date to a!' then outstand
ing stock, and other securities, which any of them purports to 
own, of each Subsidiary, free and clear of any mortgage, lien, 
pledge, charge, security interest or other er.cumbrance; 

( 4) the fact that the Company will not incur any material 
liability as a result of the 13 actions in the United States Dis
trict Court for the Northern District of California involving 
wrongful death claims arising ot:.t of the crash of an aircraft 
in May, 1970, described in Note 13 to the 0ompuny's con-



DYNCORP 00381

17 

solidated balance sheet as of December 31, 1972 referred to in 
Subsection D of § 2 hereof; 

(5) the matters specified in Subsections H, I, K, P a11d 
Q of § 2 hereof, in each cnse to the best of such counsel's 
infonnation and belief; 

(6) the opinion or opinions or other evidence referred to 
in Subsections F, G and H of this Section being satisfactory in 
scope and substance (to the extent said opinion or opinions are 
not rendered by said counsel) ; and 

(7) such other matters incident to the transactions hereby 
contemplated as the Lender may reasonably request. 

It is understood that with regard to Subsidiaries incorporated 
outside of the State of Delaware or the District of Columbia said 
counsel for the Company may rely upon the opinions of other 
appropriate c.ounselaccompanying the opinion of said counsel for 
the Company. 

F. The Lender shall have received an opinion or opinions or 
other evidence satisfactory to the Lender and its said special 
counsel 

(1) as to the titles of the Comp!lny and its Subsidiaries 
to all plants and other important properties which they respec
tively purport to own on said Closing Date; and 

(2) as to the rights of the Company and its Subsiiliaries 
in respect of all plants and other important properties which 
they respectively purport to hold on said Closing Date. 

G. The Lender shall have received from Messrs. Simpson 
Thacher & Bartlett, counsel for the Company in the actions entitled 
Humble Oil tt Refining Company v. The Ralph M. Parsons Co. and 
Hydrocarbon Research, Inc. {which was co ... menced in December 
1972 in the United States District Court for the Southern District 
of New York and subsequently transferred to the United States 
District Court for the District of New Jersey), Ex.'Xon Corporation 
v. The Ralph M. Parsons Co., Hydrocarbon Research, Inc. and 
Cities Services Research & Development Company (which was 
commenced in October 1973 in the Superior Court of New Jersey) 
and Valentine v. HyO-rocarbon Research, Inc. {which was com. 
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n1enced in March 1973 in the United States District Court for the 
District of New Jersey), un opinion, in scope and substance satis
factory to the Lender and its said special counsel, to the effect that, 
as of said Closing Date, on the basis of evidence deduced to said 
Date they are of the judgment that Hydrocarbon Resr·,nch, Inc., 
a Wholly-owned Restrich•d Subsidiary of thn l'ompnn.y, hns vnlid 
and meritorious defenses in the actions and should prevaiL 

H. The Lender shnll have received from Messrs. Hogan & 
Hartfon an opinion, in scope and substance satisfactory to the 
Lender and its said special counsel, to the effect that, us of said 
Closing Date, they have no reason to believe that the Company will 
incur any material liability as n result of the actions referred to in 
S~tbsection G of this Section. 

I. On said ('losing Date the Lender shall have the right under 
then applicable lm\. to make the loan to be made by it hereunder 
on said Closing Dnte anll •., acquire ns a legal investment under said 
laws the Note evidencing sue:.. loan (without resort to any basket 
provisions of said Inws permitting f"l'tions of the Lender's assets 
to be invested in securities not otherwise h~ally eligible for invest
ment, such as Section 81(17) of the New lo.l{ Insurance Law), 
and the Company shall hn,·e delivered to the Lender ~·,!lh certificate 
or other e\·idence as the Lender may request to establish co •• :plianee 
with this condition. 

§ 6. Financial Statements and Information. The Company will 
furnish in duplicate to the Lender, so long as the Lender shall be 
obligated to make the loans hereunder or shall hold any of the Notes, 
and to any other in~titutional investor which is at the time the r!lgis
tered holder of at least 15% in aggregate principal amount of the Notes 
thon outstanding and has filed a written request therefor with the 
Company: 

A. as soon as available and in any event within 45 days 
after the end of the first, second and third quarterly accounting 
periods in each fiscal year of the Company, copies of (a) a consoli
dating balance sheet of the Company and its Restrict<>d Subsid
iaries as of the end of such accounting period and tne reluted 
consolidating statements of earnings and surplus of the Company 
and its Restricted Subsidiaries for the portion of its fiscal year 

i 
i 
I 

I 

\ 

I 
.l 
I 

I 



DYNCORP 00383

19 

ended with the last day of such accounting period, and (b) (either 
separately or as a part of the foregoing consolidatmg financial 
statements) a consolidated balance sheet of the Company and its 
Restricted Subsidiaries as of the end of such accounting period and 
the related consoli!lated statements of earnings and surplus of 
the Company and its Restricted Subsidiaries for the portion of its 
fiscal year ended with the last day of such accounting period, all in 
reasonable detail nnd stating in compamtivc form all consolidated 
figures, as of the end of and for the corresponding period in the 
previous fiscal year nnd certified by an authorized financial officer of 
the Company, subject, however, to year-end adjustments; 

B. us soon as nvnilablc and in any event within 120 days after 
the end of each fiscal year of the Company, 

(1) copies of (a) a consolidating hnlance sheet of the Com
pany and its Subsidiaries as of the end of such fi~cnl year mul 
the related consolida'ing statements of earnings and surplus of 
the Company and its Subsidiaries for such fiscal year certified 
by an authorized financial officer of the Company, and (b) 
(either separately or as a part of the foregoing consolidating 
financial statements) a consolidated balance sheet of the Com
pany and its Subsidiaries as of U1e end of such fiscal year and 
the related consolidated statements of ~arnings and surplus of 
the Company and its Subsidiaries for suLh fiscal year, all 
in reasonable detail and stating in comparative form nil con
solidated figures as of the end of and for the previous fiscal 
year and certified by independent rublic accountants of 
recognized standing selected b' '""'" Jompany, 

(2) a written statement of the accountants who certified 
the financial statements specified in the foregoing 0/ausc (1) 
for such fiscal year (a) showing the nmount nvnilnblc at the 
end of such fiscal year for dividends, other Restricted Pay
mc·ats and Investments under § 9.8 hereof, setting forth in 
reasonable detail all computations under said § 9.8 pursuant to 
which each such amount wns determined, (b) showing the 
t>.mount of Consolidated Net ·working Capital as of the end of 
such fiscal year, setting forth in rensonable detail the computa
tion pursuant to which such amount was determined, (c) if in 
such fiscal year the Company or any Restricted Subsidiary 
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created, assumed or incurred, or suffered to be created, 
assumed or incurred or to exist, any mortgage, lien, pledge, 
charge, security interest or (\thcr encumbrance described in 
Subsection C or D of § 9.6 hereof, showing the details thereof 
and the calculations showing compliance with Subsection C or 
D of§ .9.u hereof, as the case may be, (d) if the Company or any 
Hestrietcd Subsidiary created, assumeJ, incurred, !,'lmranteed 
or became liable in respect of any Indcbtedncs~ in such fiscal 
year pur$uant to Subsections A(3), A(4), A(6), 0(2) or 0(3) 
of § 9.5 hereof, showing the details thereof and all calculations 
showing compliance th rcwith, (c) if in such fiscal year the 
Company or any Rc~~ricted Subsidiary entered into any lease 
which is subject to the provisions of § 9.7 hereof, showing 
the d1tails thereof and the calculations showing compliance 
with said § 9.7, (f) showing in reasonable tlctail the amount 
of Consolidated Joint Venture Liabilities as of the end of 
such fiscal year, and (g) stating that in making the exam
ination necessnry for their certil'icution of such financial state
ments in so far as accounting matters nrc concerned they havu 
obtained no knowledge of any default by the Company in the 
performance of any of U.e provisions of § 9 hereof, or if such 
accountants shall have obtained knowledge of any such default, 
specifying all such defaults and thQ nature thereof, and 

(3) a certificate of an authorized financial officer or Vice 
President of the Company showing all insurance in force as 
of the end of such fiscal year as required by § 9.3 hereof, desig
nating the risks insured, the amounts of coverage and the 
names of the insurers; 

C. concurrently with the financial statements for each quar
terly accounting period and for each fiscal year of the Uompany, 
furnished pursuant to the foregoing provisions, a ccrtilicute of the 
President, n Vice President or the •rrensurt>r of the Company 
stating that in the opinion of the signer, bused upon 11 review nuulc 
under his supervision, the Company has performed and ohserved 
all of, and the Company is not in default in the performance or 
observance of any of, the terms, covenants or conditions hereof or, 
if the Company shall be in default, specifying all such defaulfs, and 
the nature thereof, of which the signer of such certificate may have 
knowledge; 
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D. nli such other information with respP<•t to any Pnrcstrictcd 
)ubsidiary whil'11 surh Suh.•idiury l'ul'llishcti, or tlw C'ompauy c•:mse>: 

J be furnished, to nny c•ht~s of sPrnrity holders gPnPrall~· or stwh 
Suboidiary; 

E. promptly after the receipt thereof by the Company, copies 
of nny detailed audits sulnnitted to the t'omp:my or any Subsidinry 
by independent accountants in connection with cat·h nnnmtl or 
interim audit of the necounls of the Company or of such Subsidiary 
made !Jy such accounlnnts; 

F. promptly ufler the Fame are available, eopies of ali proxy 
stntements, linnnciul titntemenl!• nwl reports wl,ich the Company 
shaH send or make !ll'llilnblc generally to its Rluneholtlers or whit•h 
any Subsidim·~· shall send or make available gene !'lilly to !ts share· 
holders other than the C'ompnny, alit I copies ol' all regular nnd 
periodic reports which the Company or any Suhsidiat·y may he rc· 
quircd to file with Ute Securities and l•:xchange Commission or any 
similar or corresponding governmental commisuion, dep&rtment or 
agency s11 hstitutedtherefor or with any securities cxehnngo; 

G. as promptly us practicable (but in any event not later 
than 15 days) after any financh.~ ofl:cer or any other officer of the 
Company (but in the Iutter case only one who is based at the 
Company's principal executive u:~ces) obtains lrnowledge of the 
occurrence of any condition or event which co•lstitutes an Event 
of Default or which, after notice or lnpRe )f time or both, would 
constitute an Event of Default, u ceni'icntc of the President or 
a Vice President and the Treasurer oL an Assistant Treasurer 
of the Company specifying the nature of such condition or event, 
the period of exi~tcnce thereof, what action the Company has taken 
and is taking and proposes to tukc with respect thereto und the 
date, if any, on which it is estimated the same wiU be remedi~d; and 

H. such other information relating to the perfortuance of the: 
pro1•isions of this Agree;o~cnt and the niTnir~ uf the Com puny nud itf, 
Subsidiaries as the Lender or any suclt holder mny from time to 
time reasC>Imbl) request. 

The Company wil: furnish to each in"titutionnl in~estor which is 
at the time the registereO: holder of at least 1591, in aggregate principal 
amount of the Notes then outstanding us many copies of this Agree-
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DOCUMENT ARE LESS CLEAR THAN THIS STATEMENT IT IS DUE TO THE POOR 
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DYNCORP 00387

~ 
j 
l 
; 

~ 
1 
' ' .. 
! 
~ 
• 

! 

I 
I 
,I 

l 
~ 

I 

• 

"" 
meni (including nil nmcr .. lm<'n!s nml wni''<'I'S in rc•spe<'t thl'r~of), crrti
fied by the . .;~cretnry or n•1 .\~~i•l:n:t ~l'rr<•lnry of the Comp:my, ns such 
holder may reasonnbly rt'quesl. 

The (ompany will also ke<'p nt its principnl t>Xct'nth·c• office nne) (if 
any outstanc:ing Xote is lwld by nny per•on olh<'r thnn tlu• i.endt•r) 
nt the principal office of The Cbnse :llcnhrttnn Bank (X.A.) in the 
Boron~;h ••f ~lnnhnllnn, City unci ~lnh' ol' ~.,,,. York, or nt nn oflit•o 
or ugenry of the ('ompnny in ~nid Borough, n truP <'opy of thi~ ,\grl'r· 
mcmt (including nil :m•enchnl'nls nnd W11h·~rs in n••pct't then•ofl nnd 
CIIUSe tJ~c snrne lo be 11\'lli}nlJlo for in>JH't'lion lit "aid ofli<'l'•' •lUI ing 
normal husiness hours by nny rt•J:istcn'<l buhlt·r "f r. ~ott• or nny 
prospecth·e purl'hnscr of a Xnte clesigmo!l'd by n n•gistcrl'd holtler 
thereof. 

§ 7. IIL!lpection of Properties and Books. The Lender, so long ns 
it &bnll be ohlignt~tl to mnkc till' lonn h<!rt'Uiul.•r ur slmll bold nny of 
the Xotcs, and nny ollot:r in•titutiounl inn•,tor wloirh i• th•• n•gistercd 
ilDidcr of at least 15~o in nggregnte principal nmvnnt of the Xotes nt 
the time oubtnnding, shnll lm\'e the right to ,·isit :nul iuspc-ct amy of 
the propertil's of the C·•m!•nny nnd its Rnh•idinrirs, to o•xnminc tho 
books of nceount of thl' ( 'ompany nnd it~ Suh.idinri€'~ nnd to dis~nss 
the nffnirs, finances mod accounts of the C'ompnny :mel its Sub.•idiurics 
willl, nlltl to bc ntl\'isctl ns tu the smo.e by, its nnd tlol'ir onirt!rs, niL 
nL such reasonable tin:<>s :mel inten·nls as the Lender or such holder 
may desire. 

§ 8. Frepayment of the Notes. 

§ f;,1. Ot1lio11a/ P~epaymc11ls. The Compnny, at its election, sub
jc:c~ to the restrictions b § 8.2 hereof nnd subji'Ct to the gh·ing of notice 
as pro\·ided in ~ BM1 ben•of, mny 

k without payment of nny prP.pnyment charge, prepay on 
Mny 15 in :my one or more of the yc:11rs 197i to 1987, inclush·u, n 
principnl amount of the outstanding Notes equal to the ng~;rcgnto 
principnl instnllmt•nts rt.'<JIIired to he mndc in res(ll'l't of !he ~totes 
on such llny 15 (or nny lesser principal amount thereof which is 
an integrnl multiplo of $50,000) but not e:~ceeding in the nggregntc 
on all such dates 25% of the aggregate original principal amount 
of tho Notes, such priv'Jege to be non·cumu.lativc, so that the failurll 
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to elet1 to make such prepayment on any such ~In;" 15 shall not 
entitle the Company to increase the uruouut to be p.tid ou nuy sub
sequent :May 15 in accordance with this Subsection; and 

}3. prepay tho outstanding Noles ut any limo us u wlwle, or 
from time to time in purt in any integral multiple of $50,000, upon 
paynumt in euch cnse of a pr£:myment churgc equul to 6 65% if 
prepuid prior to lluy 15, 19i4, or the npplicuhle perccntugo set 
forth below if prepuid on or ufter snid dale, of tl1c princpnl 
amount being prepaid: 

II l'r<P"id lll'r.,aid 
Durmg 11 !.lonths· Prtpa)-mct~t n~rin~: 1! llomtu• Prcpaymmt 
PC"nod Bcn.inning Ou.rge l'ntod ~inning Charge 
~:ay .. ; (»crcalug; ll>y IS t•crcauage 

19i4 -- ------- 6.li5 1981 ---------- 2.850 
19i5 ---------- 5.i00 1982 --------·- 2.3i5 
19i6 -------··-- 5.225 19S:l ---------- 1.900 
19ii -- ------ 4.i50 1984 ---------- 1.425 
J9iS -

__ ... _____ 4.2i5 19S:i ---------- .9:i0 
19i9 ---------- 3.800 1986 ---------- .4i5 
1950 ---------- 3.325 19Si -- ------- None 

§ 8.2. Restrictions 011 Prepayment. The Compnny co\•ennnts nnd 
agrees that it will not effect uny prcpuymeJ;t of the Noles under any 
prO\·ision hereof (i) prior to ti.e Sei'OII!I Clt~~ing Dnte, the date of 
termination of the ,\dditionni Commitment, or October 15, 19i4, which
ever is curliest, or {ii) prior to November 15, 1981, directly or indire\<l:1y 
as n part of, or in nnlicipntion of, nny refinancing o;.;rntion invoh·ing 
th!' incul'riug of nny Indebtedness by the Compnny or uny Affilintc of 
the Company for borrowed money, if such Indebtedness lms un effective 
interest rule or 1111 effective inlct·est cost (compute-d in nccordnnce ~~th 
gencrnlly nccepted linnnciul practice) of 8¥:!% or less per annum or 
has a Weighted A\·eruge Life to )!nturity of less than the then remain
ing Weighted An~ruge Life to )[nturity of the Notes or invoh·ing the 
issmull'e or sale of preferred stock of nny clnss of the Compnny or 
any Affiliate of the Company luu·ing n dh•idctul rule of 81~% ol' less 
per mmumnnd which is redcemnhle under nny circumstances (other thnn 
li<tnidation) nt the option ot' the issuer thereof or nny Affilintc or shnre
holtlcr of such issuer; mul each notice of nny Jll'epnyment of the Notes 
prior to November 15, 1981 shnll stute that such prnpnyment is not 
being so effected. 
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§ 8.3. So lice oj'l'rcpnymeuts. In the cnse of cncl1 optional prep&y
ment of the Xot.;!s1 notice thereof shall 1M.' given in writing to the 
holders of ull outslundiug Notes us pro\·ided in§ 1S hereof not Jess than 
30 days prior to the dnle fixed for such prepa~·menl, shull specify the 
Subsection of § 8.1 hereof pursuant In which such prepayment is to be 
made and shnll contnin nnr ~tntemenls required by § 8.2 hereof. 

~ 8.4. Obligation to l'retlll!J after Notice. r, l)n notice of any pre
payment being ~;iven as providt.!d in § 8.3 hereof, there shnll become due 
nnd payable, at the principal ofiice of ~'he Chnse lllnnhnttnn Bunk 
(X.A.) in the Borough of l\[auhnttnn, City nnJ Stnte of N2w York, on 
the dnte specified in such notice, the jlrincipal amount of the Notes, or 
portion thereof, dcsignnlcd for prepayment, with interest accrued on 
such principal mnounl, or portion thereof, to the date fixed for such 
prepayment, plus the amount of the prepnymcnt charge, if uny. 

§ 8.5. .Application of Prepa,IJmcnl!l. In the cnse of any prepay
ment of Jess tlmn the enth•e unpnid prineipnlumount uf nll oulslnncling 
Notes, the nmount to be prepaid shnll be npplicd pro rnta to nil out
standing Notes according to the respectivu unpr.id principal amounts 
thereof. ~'he amounts so prepaid shnll bo creG.ltcd ngninst the lust 
maturing instnllmen: or instullull.'uts of priuclpul then remaining unpaid 
on the outstnndiJ1g Notes. 

§ 8.6. Purchase of Notes. The Company will not, nnd will not 
permit amy Sub;;idinry or A!lllintc of the Company to, directly or in
directly purchase or olhenvise acquire nny Notes except by wny of 
pn;mcnt or prepayment in accordance with the provisions of the Notes 
nnd of this .Agreement. 

It, 9. Covenants of the Company. The Comp,,ny covcnnnts nnd 
agrceE thnt, so long ns the Lender is oblignted to mvke the Jonns here
under nml thereafter so long ns nny of the Notes shnll remain outstand
ing, the Company will duly perform nnd observe eP..ch nnd nil of the 
covennntB and agreements hereinafter set forth, nP..mely: 

§ !l.l. Book.• of Record and Account; Reser1;es. The Company will, 
und will cause ench Subsidiary to, 

A. nt nil times keep prop.!r books of record and ,,ccount in 
which full, tne and correct en trios will be mnde of its trnnsnctions 
in accordance with sound nccounting practice; and 
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B. set aside on its books for each fiscal year, commencing with 
its first fiscal year ending after the date hereof, reserves for 
depreciation, depletion, obsolescence and amortization of its pwp· 
ertics during such year, determined in accordance with sound 
accounting practice, and all other proper reserves, similarly deter· 
mined, which should be set aside in connection with its business. 

~ 9.2. Payment of Taxes; Corporate Existe11ce; lllaintenance of 
Properties; Govemmental Requirements. The Company '1\ill, and will 
cause each Domestic Subsidiary to, 

A. pay and discharge promptly all taxes, assessments aud 
other governmental charges or levies imposed upon it or upon its 
income :!" upon any of its property, real, per~onal or mixed, or 
upon any part thereof, as well as all claims of any kind (inclurlin;~ 
claims for labor, materials and supplies) which, if unpaid, might 
by law become n lien or clmrgc upon its property; Jlrouidcil, haw
ever, that neither the Company nor any Subsidiary shall be re
quired to pny nny such tux, nss~ssmcnt, chnrgc, levy or clnim while 
it shall be contcstin!~ the amount, npplicnhility or validity thereof 
in good faith hy appropriate procccrliugs promptly initiated and 
diligCJ;lly conducted if the Company or snell Subsidiary, ns tho 
case may be, shnll have set aside on its hooks reserves (segregated 
to t.hc extent required by sound accounting practice) deemed by it 
m be adequate with respc-!t thereto; 

B. do nil things necessary to presen•a and keep in full 
force and effect its eo~·pomtc existence, rights and franchises; 
provided, l•owevcr, that nothing h1 this Subsection shnll prevent 
(1) the abandonment or termination of the corporate existence, 
rights and franchises of any Subsidiary if, in the opinion of 
the Board, such abandonment or termination is nrhisnblc ond in 
L'10 best interests of the Company und not disadvantageous in any 
material respect to the holders c.f the Xotcs, or (2) the withdrawal 
by the Company or uny Subsidia.-y frc,m nny stnte or jurisdiction 
of its qualification as a foreign corporntion and its aut11orization 
to do business in such State or juri~liction, or (3) a consolidation 
or merger of the Company permitted by § 9.14 hereof or of a 
Rcstrict~d Subsidiary permitted by § 9.13 hereof; 

(J. maintain and keep its properties in good repair, work
ing order and condition, and from time to time make nll needful 
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and proper repairs, renewals and replacements, so that the busi
ness carried on in connection therewith may be properly and ad
\'antageously conducted at all th·JCs, provided, lt01rcvcr, that the 
Company or any Subsidiary may cease to operntc any of its plants 
or any other property if in the judgment of the Board it is advi~
.~ble and in the best interest of the Company and not disadvan
tageous in any material respect to the halders of the Notes not 
til operate the same; and 

D. comply with all npplicable requirements in effect from 
time to time of nil govermnentnilllllhol'itie~, Federal, ~tat(', muni~i
pa~. for~ign or other, with respect to the coJI(Inct of it>< hn>'iness 
and the ownership of its property, including, without limitation, 
applicable rcrplir<•JIIcnts relating to ,llUIJity ('l'itel'in nnd standards 
for nir, water and land and other environmental mntlel'S and to 
controls O\'er prices and profits. 

§9.3. To Insure. The Company will, and w~ll cause 
each Restricted Subsidiary to, · 

A. keep all its insurable properties ~nsured 
against loss or damage by ~ire, lightning, .windstorm, 
hail, explosion, riot, riot attending a strike, civil 
commotion, aircraft, vehicle and smoke ~n amounts 
suf~ici.ent to prevent the Company ur such Subsidiary, 
as the t:ase may be, from becoming a coinsurer within 
the terms of the policies in question, but in any 
event in amounts not les~ than 80% ~f the then ~ull 
~nsurabl•~ value thereo"; 

B. keep all its insurable properties insured 
against w.ar risk, as and when and ';o the ~ull extent 
such insu1•ance is obtainable from the United States o~ 
America or an agency thereo~, or from a governme~t 
in a jurisdiction ~/herein such properties are locate!" 
or from an agency of such a government; 

c. keep all its insurable properties ~nsured 
against all other risks usually insured by persons 
o~ established reputation operating like or similar 
properties in the localiti~s where such properties 
are located; 

D. mainta~n public liab~lity insurance against 
claims for personal injury, death or property damage 
su~~ered by others upon or in or about any premises 
occupied by it or occurring as a result o~ its owner
sh~p, maintenance or operation of any automobiles, 
trucks or other vehicles or aircraft or other ~acili
ties or as a result of the use of products manufactured, 
constructed or sold by it or services rendered by it; 

t 
l 
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E. maintain all such workmen's compensation or 
similar insurance as may be required under the laws of 
any State or jurisdiction in which it may be engaged 
in business; and 

F. maintain RUch other insurance (including 
business interruption insurance), if any, as is customarily 
maintained by persons o!: e:st-:-blished rep1:.tation operating 
like or similar businesses in the same localities. 

All insurance for which provision.has been 11oade in 
SubsGctions C, D and F of this Section shall be maintained in 
at least such amounts-as such :!.nsu:rance is usually carried by 
persons engaged in the same or a similar business; and all in·· 
surance herein provided for shall be effected under a valid and 
enforceable policy or policies issued by insurers of recognized 
responsibility, except that the Company or any Subsidiary may 
effect workme:::~' s compensation or similar insurance in 1•espect or 
operations in any State or other jurisdiction either through an 
insurance fund operated by such State or other;jurisdiction or 
by causing to be maintained a system or systems of self-insurance 
which is in accord with applicable laws. 

For insurable property having individually a net book 
val~e no greater than $25,000, the Company may, upon approval of 
the Board, self insure against the risks for which insurance is 
to be obtained under the provisions of Subsections !, B and C of 
this Section. 

§ !t.4. Pa!Jirlellt of b1debtedness. The Company will, and will 
cause er..:h Subsidiary (but only to the extent that such Subsidiary's 
assets shall be sufficient for the purpose) to, 

A. pay or cause to be paid the principal of and prepayment 
charge, if any and interest on all Indebtedness heretofore or here. 
af•:er incurred or assumed by it when and as the same shall become 
due and payable, unless such Indebtedness be renewed or extended; 
and 

B. faithfully perform, observe and discharge all the cove
nants, conditions and obligations which are imposed on it by any 
and all indentures and other agreements securing or evidencing 
such Indcb\.edness or pursuant to which euch Indebhldness iR 
issued, and not permit the occurrence of any net cr omission 
which is or may be declared to be a default thereunder; 



DYNCORP 00394

28 

provided, however, that neither the Company nor any Subsidiary shall 
be required to make any payment or to take any other action by reason 
of this Section at any time while it shall be contesting in good faith by 
appropriate pro~eedin~s promptly initiated nnd diligr·ntly corulnl'ted 
its obligation so to do, if it shall heve set aside on its books adequate 
reserYes {segregated to the extent required by sound ac•c•otmtin~ prne
tiee) with respert thereto, and provided further, that the C'ompany 
shall not be required l1y this Rection to make any paynwnt in respPet 
of nny Subordinated Funded Debt, except to the extent that the holders 
of the Notes (and tlw holclers of any other Senior Funded DPht to 
which such Subordinated lo\mdcd Debt is subordinated in eumplinnrl' 
with this Agreement) arc entitled to receive such payment pm·stmnt to 
the sul~rdination proyisions applieahle to such SulJOrclinnlecl FnndNl 
Debt. 

§9.5. Limitation on Indebtedness and Guaranties. 
The Company will not, and will not permit any Restricted Sub
sidiary to, create, assume or incur, or guarantee or otherwise 
become or be liable in respe:ct of', any Indebtedness other than 

A. in the case of' the Company, 

(1) the Notes, 

(2) Indebtedness of' the Company outstanding on 
the date hereof' and ref'erred to in Exhibit D hereto, 
but not any replacement, extension or rE'newal or any 
thereof' excapt as permitted by and subject to another 
provision of' this Section, 

(3) addition~l unsecured Senior Funded Debt, 
provided, however, that, immediately after givint.: 
ef'f'ect thereto, Consolidated Net Tangible Assets 
sha2l exceed (i) 225% of' Consolidated Senior Funded 
Debt and (ii) 160% of' Consolidated Funded Debt, 

(4) addition~l unsecured Subordinated Funded 
Debt, proviaed, howevtr, that, immediately af'ter giving 
ef'f'ect thereto, Consolidated Net Tangible Assets shall 
E'xceed 160% of' Consolidated Funded Debt, 

(5) Funded Debt f'or the purpose of' extending, 
renewing or rtfunding any Funded Debt of' the Company 
outstanding on the date hereof' (other than the Notes), 
provided, however, that no such extension, renewal or 
ref'unding shall have the ef'f'ect of' increasing Consoli
dated Funded Debt, shortening the Weighted Average Lif'e 
to r~aturity or accelerating the maturity of' any issue 
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of Funded Debt, or altering or removing any subordi
nation, security or similar provisions associated with 
any issue of Funded Debt if. such action would be dis
advantageous in any material respect to the interests 
of the holders of the Notes, 

(6) Short-Term Borrowings from banks, provided, 
however, that during the period of 15 consecutive 
calendar months commencing Janua.•y 1, 1976 and during 
each successive period of 450 consecutive days or less, 
as hereinafter defined in this Section, there shall be 
a period of at least 45 consecutive days during 
which no such Short-Term Borrowings in excess of 
$1,000,000 shall have been outstanding (the first 
period of 450 consecutive days or less and each 
such period thereafter• shall commence on the day 
immediately ~allowing the last day or the period 
of at least 45 consecutive days during which no 
such Short-Term Borrowings in excess of $1,000,000 
shall have been outstanding), 

(7) guararties of Indebtedn~ss of The State 
Electric Company Limited, an Ontario corporation, 
permitted by Clause (3) of Subsection C of this 
Section, 

(8)- additional unsecured Sen.•.or Funded Debt 
not exceeding $2,550,000 aggregate principal am~unt 
evidenced by 8 1/4% promissory notes of the Company 
due and payable on or before July 1, 1977, which 
was incurred in connection with the purchase by the 
Company of all of the outstanding capital stock or 
Fuller-Austin Insulation Company and Solar Insulators, 
Inc., but not any replacement, extension or renewal 
thereof except as permitted by and subject to another 
provision of this Section, 

{9) a guaranty in favor of-Banco Credito 
Nacional do Brasil, a Brazilian bank, of not exceed
ing $1,178,000 principal·amount of indebtedness of 
Taxi Aereo Servincin Ltda. payable on or before 
March, 1980, plus interest thereon (but not any 
r~placement, extension or 1•enewal thereof), provided, 
however, that such ~ndebtedness shall be decured by 
a t'irst mortgage on the Sabreliner Commander 40A 
whose purchase gave rise to such indebtedness and 
by a mortgage on two Aero Commanders Model 500 U and 
one Aero Commander Shrike Model 500 S and shall have 
the benefit of a guaranty in the amount of approxi
mately $560,000 by Banco Itamarati, a Brazilian bank, 

(10) additional unsecured Indebtedness, which 
ahall be non-interest bearing, not exceeding $100,000 
in aggregate amount, payable $20,000 per year during 
th~ five-year period ending December 31, 1978, in 
respec~ of a consultant's fee, but not any replace
aent, extension or renewal thereof, 
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(11) Short-Term Borrowings from The State 
Electric Company Lirr.ited, provided, howe~, that 
at all timeo while any su·~h Short-Term Bcrrowings 
is outstanding The State Electric Company Limited 
shall be a Wholly-owned Restricted Subsidiary and 
shall not have outstanding arty Indebtedness con
stituting Funded Debt o~ Short-Term Borrowings 
from banks, 

(12) additional unsecured Indebtedne~s not 
exceeding $152,000 argregate principal amount 
evidenced by 8 1/~% prom~ssory notes of the Company, 
payable in equal installments in July 1975 and 
January 1976, and not exceeding $460,000 aggregate 
principal amount evidenced by 8 1/~% promissory 
notes of the Company, payable in substantially 
equal installments in October 1975 and April 1976, · 
all issued by the Company to purchase the common 
stock of the Company issued to the former share
holders of The. State Electric Company Limited in 
connection with the Company's dcqu1sition of The 
State Electric Company Limited, but not any re
placement, extension or renewal thereof except as 
permitted by and sut,j•~ct to another provision of 
this Section, 

(13) in addition to the guaranties other1'1:!.se 
permitted by this §9.5, guaranties of and contingent 
liabilities with respect to Indebtedness of Restricted 
Subsidiaries, Unrestricted Subsidiaries and customers 
of the Company not exceeding $2,000,000 in the aggregate 
outstanding at any time and not exceeding $300,000 
aggregate Indebtedness of any one Restricted Subsidiary, 
Unrestricted Subsidiary or customer outstanding at any 
time, provided, however, that in only one case at any 
time the aggregate Indebtedness oi.' one such person l~hich 
is the subject of sur.h guaranties and contingent liabilities 
may exceed $300,000 but nay not exceed $500,000, and pro
vided further, that such $2,000,1)00 amou:-~t shall be 
reduced by all amounts paid by the Company in respect 
of such guaranties and contingent obligations, 

(1~) after December 31, 1979, additional un
secured Indebtedness to Alan Bradford in an aggregate 
runount not exceeding 5'l% of the amount paid by the 
Company to Mr. Bradford in 1980 upon the redemption 
part of the purchase price paid by the Company in 
its acquisition of the capital stock of AFB Cor:
tractors, Inc., but not exceeding $1,670,000 aggre
gate principal amount in any event, payable over a 
period of two to five years in equal semi-annual 
installments with interest at a rate not exceeding 
8 1/2% per annum, but not any replacement, extension 
or renewal thereof except as permitted by and subject 

.to another provision of this Section, and 

' 
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(15) additional unsecured Senior Funded Debt 
not exceeding $1,320,000 ae::gregate pr:l.ncipal amount 
evidenced by the 8 1/2" Comrertible Subordinated 
Debentures due 1981 of the Company issued by the 
Company in connection with the Company's acquisition 
of Kennedy Electric Company, Inc., but not any re
placetnent ,. extension or l•enewaJ. ·thereol' except as 
permitted by and subject to another provision of 
this s.~ction; 

B. in the case of the Company or any Restricted 
Subsidiary, 

(1} Current Liabilitie~' (exclusive o1' Indebt
edness for borrowed money) for accounts payaule and 
expe11se a•~cruals incurred or assumed in the ordina,..y 
course of business, which accounts payable have not 
remained u.'lpaid for a period o!' si:t months after the 
same became an account payable unless the same 1•epresent 
contract retentions or shall cu1•rer1tly l•e contested 
bY. the Compa11y or such Subaidiar~r in good fa:!. th by 
appropriate proceedings promptly initiated and dili
gently conduC'ted, 

-.. 
(2) liabilities for taxes • ~sf;essments or other 

governmental 1:harges or levies • the payment of ~lhich 
is not at the time required by §9.2A hereof, 

(3) liab:llities for dividends tleclared by the 
Company or such Subsidiary (subject, however, in the 
case of the Company, to §9.8 hereof), 

( 4) contingent liabfli ties repl'•:!sented by en
dorsements of negotiable. instruments !'or colJ.ec\~ion 
in the ordinary course of business, 

( 5) Indebtedness secur-ed by mortgages • lien.s • 
pledges, charges, security interests or other en
r~mbrances permitted by §9.6 hereof, 

(6) guaranties outstanding on December 31, 
1972 and referred to in Exhibit D hereto, provided, 
however, that, increases in the dollar amount of 
guaranties outstanding on December 31, 1972 due to 
currency fluctuations or the transfer of such out
standing gua1•anties to the Company or a Restricted 
Subsidiary from a Restricted Subsidiary or the Company, 
respectively, shall not be considered guaranties 
entered into subsequent to December 31, 1972, and 
provided further, that the terms, amount (other than 
a reduction thereof) and items covered by such 
guaranties are not changed, 

(7) liabilities for deferred credits in ~espect 
of accounts .~ceivables or inventories and any deferred 
liabilities in respect of ernployee compensation o:£" 
employee pension or profit-sha~ing plans, 
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(8) Indebtedness fully secured by the cash 
surrender value of any life insurance policy, and 

(9) in addition to the foregoing, Indebtedness 
of the Company owing to a Wholly-owned Restricted 
Subsidiary other than (directly or indirectly) to 
The State Electric Company Limited and Indebtedness 
of a Restricted Subsidiary to the Company or a Wholly
owned Restricted Subsidiary, provided, however, that 
the Company may incur Indebtedness owing to The State 
Electric Compar:y Limited consisting of Short-Term 
Borrowings permitted by ~9-5A(ll) he~eof; 

C. in the case of any Restricted Subsidiary, 

(1) Indebtedness of such Restricted Subsidiary 
outstanding on the date hereof and referred to in 
Exhibit D hereto, but not any replacement, extension 
or renewal of any thereof', 

(2) Fund'.:!d Debt of any person ~lhich becomes a 
Restricted Subsidiary after the date hereof which is 
outstanding on the date such person becomes a Restricted 
Subsidiary (bu~ not any replacement, extension or 
renewal of any thereof'. grovided, however, that, 
immediately after giving effect thereto, Consoli-
dated Net Tangible Assets shall exceed (i) 225% 
of Consolidated Senior Funded Debt and (ii) 160% 
of Consolidated Funded Debt, and Erovide~ further 
that such Subsid:l.ary at the time of acquisition has 
Net Tangible Assets in excess of its Funded DPbt 
and the aggregate principal amount of all Funded 
Debt of all Reetricted SubEidiaries except 
the State Electric Company Limited at any time 
outstanding pursuant to this Clause (2) shall not 
exceed $1,500,000, --

(3) in the case of The State Electric Company 
Limited, Funded Debt in an aggregate principal amount 
of not more than $1,500,000 outsta~ding at any time 
and Short-Term Borrowings from banks in an aggregate 
principal amount of not more than $1,500,000 out
standin~ at any time, provided, however, that during 
each period of 45 consecutive days referred to in 
Clause (6) of Subsection A of this Section no such 
Short-Term Borrowings shall have been outstanding, 
and provided further, that, immediately after giving 
efi'ect to the incurrence of such Funded Debt, Consoli
dated Net Tangible Assets shall exceed (i) 225% of 
Consolidated Senior Funded Debt and (ii) 160% of 
Consolidated Funded Debt, 

(4) in the case of AFB Contractors, Inc., 
Indebtedness of said corporation outstanding· on 
the date (January 14, 1975) on which it became a 
~fuolly-owned Restricted Subsidiary, namely, the 
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Indebtedness referred to in Subsections J and K 
of §9.6 hereof outstanding on such date,-but not 
any replacement, extension or renewal of any 
thereof, 

(5) in the case of Fuller-Austin Insulation 
Company, Fuller Austin of Canada Limited and Solar 
Insulators, Inc., Indebtedness of said corporations 
outstanding on the date (July ll, 1974) on ~zhich 
said corporations became Wholly-owned Reotrir.ted 
Subsidiaries, namely, the Indebtedness referr~d to 
in Subsections L and ~~ of §9. 6 hereof outstanding 
on such date, but not-any replacement, extension 
or renewal of any thereof, and 

{6) in the case of Kennedy Elect~ic Company, 
Inc., Indebtedness of said corporation r.utstanding 
on the date (January 30, 1976) on which it became 
a Wholly-owned Restricted Subsidiary, namely, an 
unsecured p1omissory note in the principal amount 
of $37,500 and the Indebtedness referred to in 
Subsection N of §g.6 hereof outstanding on such 
date. but not any-re'placement. e:r.tension or l'enewal 
of any thEreof. 

Notwithstanding any of the foregoing, (a) the aggre
gate pri:~cipal amount of Indebtedness in respect of guaranties 
and other conditional obligations entered into by the Company 
and its Restricted Subsidiaries after Decemter 31, 1972 (in
cluding renewals, ~xtensions and replacements of any guaranties 
and other conditional obligations existing on December 31, 1972), 
except those permitted by Clauses (7), (9) and (13) of Subsection 
A of this Section, shall not exceed $3,000,000 OUtStanding at 
any one time, and (b) in addition to its Redeemable Stock out
standing on the date her~or, the Company may create, is&ue and 
permit to be outstanding not exceeding $2,000,000 aggregate 
principal amount of Indebtedness consisting of Redeemable 
Stock plus not exceeding $3,000,000 aggregate principal amount 
of Indebtedness consisting of Redeemable Stock issued or 
issuable, as part of the purchase price or an incentive plan, 
in connection with the acquisition by the Company of all or the 
capital stock or AFB Contractors, Inc. in January, 1975, re
gardless of whether such Indebtedne~s at the time would be 
permitted under any provicion of this Section but such Indebt
edness shall nevertheless be taken into account as Indebtedness 
in all subsequent computations under this Agreement, including 
this §9.5. 

The Company will not, and will not permit any Domestic 
Subsidiary to, create, assume or incur, or guarantee or other
wise become or be liable in :·espect of, any Indebtedness for 
money borrowed, advances made or goods purchased, if the lender 
of such money or the person making such advances or the vendor 
of such goods (or any person who guarantees or becomes surety 
for all or any part of such Indebtedness or acquires any right 
or incurs any obligation to become, either immediately or upon 
the occurrence of sor.1e future contingency, the owner of all or 
any part thereof) shall, either immediately or upon the 
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occurrence of inuolvency or some other contingency, have any 
right, by reason of any statute (including, without limitation, 
u.s. Revised statutes §3466, 31 u.s.c.A. §191) or otherwis~, 
to have any claim in respect of such Indebtedntss first 
satisfied out of the general assets of the Company or such 
Subsidiary in priority to the claims of its general creditors, 
except as permitted by §9.6F hereof. 

§9.6. Limitation on Liens. The Company will not, 
and ~rill not permit any Pestricted Subsidiary to, (i) create, 
assume or incur, or suffer to be created, assumed or incur•red 
or to exist, any mortgage, lien, pledge, charge, security 
interest (including for all purposes hereof any Capitalized 
Lease anc any conditional sales agreement or any lease in the 
nature thereof or any other title retention agreement) or 
other encumbrance of any kind upon or in any property of any 
character of' the Company or such Subsidiary, whether hereto
fore or hereafter acquired, or (ii) give its consent to the 
subordination of any right or claim of the Company or such 
Subsidiary to any right or claim of any other person; excluding, 
however, from the operation of this Sect~.on: 

A. mortgages, liens, pledges. charges or other 
security inte~ests or enr.umbrances created by any Re
stricted subsidiary as security for Indebtedness owing 
to the Company or a Wholly-owned Restricted St•bsidiary; 

B. liens for taxes or assessments or other govern
mental cha!'iS<lS or levies as to which the Company or such 
Subsidiary is not delinquent or to the .extent that non
payment thereof shall be permitted by the proviso in §9.2A 
hereof; pledges or deposits to secure obligation~. under 
workmen's compensation laws or similar legislation, in
cluding liens of judgments thereunder which are not 
currently dischargeable; pledges or deposits to secure 
performance in connection ~ith bids, tenders, contracts 
(other than contracts fJr the payment of money) 'r leases 
made in the ordinary course of bu~iness to which the 
Company or a Restricted Subsidiary is a party as lessee, 
provided that each such lease is permitted 'ln<!er §9. "! 
hereof and that the aggregate value ~f all such pledges 
and deposits in connection with all such leases does 
not at any time exceed $250,000; deposits to secure 
public or statutory obligations of the Company or a 
Restricted Subsidiary; materialmen's, mechanics', 
car1•iers' , ~rorkmen' s, repairmen's or other like liens 
arising in the ordinary co~rse of business, or deposits 
to obtain the release of such liens; deoosits to secure 
or in lieu of surety, appeal or customs bonds to 
which the Company or a Restricted Subsidiary is a 
party; liens created by or resulting from any liti
gation or legal proceeding which is currently being 
contested in good faith by appropriate pro~eedings 
promptly initiated and diligently conducted; leases 
made ar lessor, or existing on property acquired, in 
the ordinary course of business; landlord's liens 
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under leases existing on the date hereof and landlord's 
liens (imposed by law) under leases hereafter made to 
which the Company or a Restricted Subsidiary is a party; 
and zoning res: :ictions, easements, licenses, restrictions 
on the use of reai. property or minor irregular! ties in 
title thereto, wh1ch do not, in the opinion of the Board, 
materially impair the use of such property ~n ~he opera
tion of the business of the Company ot• a P.es eric ted 
Subsidiary or the value of such property for the purpose 
of such business; 

C. purchase money mortgages, liens cr security 
interests upon or in property acquired after the date 
hereof and not theretofore owned by the Cowpany or 
nuch Subsidiary or mortgages, liens or security interests 
e~isting upon or in such property at the tid-e of acqui
si';ion tl.ereof or mortgages, liens or secu::-ity interests 
he~eafter created upon or in the real property in 
Martinez, California commonly known as 261 hrthur Road 
and the approximately two acres of adjacent land, no~/ 
owned by AFB Contractors, Inc. in order to f!.nance the 
expansion of the headquarters building of Ar3 Contractors. 
Inc. lo~ated thereon, or, in the case of any corporation 
which becomes a Restricted Subsidiary after the date hereof, 
mortgages, liens or security interests u~on or in its 
property existing at the time such cot•po::oation becomes 
a Restricted Subsidiary, provided, however, that 

(l) no such mortgage, lien or security interest 
extends or shall extend to or cover any other property 
of the Company or such Restricted Subsidiary, as the 
case may be, 

(2) the principal amount of Indebtedness in 
respect of auy property secured by r::o::'t!];ages, liens 
and security interests described in this Subsection 
shall not exceed 66 2/31 or the cost o~ such property 
to the Company or such Subsidiary, as the case may be, 
or the fail• value of such property at the time of 
such acquisition (or at the time such corporation 
became a Restricted Subsidiary or, in the case of 
the Martinez, California, property, at the time of 
the creation of such mortgage, lien or security 
interest) as determined by the Board, whichever 
shall be the lesser, and 

(3) immediately after giving effect to such 
corporation becoming a Restricted Subsidiary, or 
the creation or assumption of, Dr acqu:l.si tion of 
property subject to, any Indebtedness ·secured by 
any.mortgage, lien or security interest described 
in this Subsection, the aggregate principal amount 
of all Indebtedness of the Company and its Restricted 
Subsidiaries secured by mortgages, liens and security 
interests described in this Subsection and Subsection 
D of this Section shall not exceed 15% of Consolidated 
Tangible Net lvorth, and Consolidated Net Tangible 
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Assets shall exceed (i) 225% of Consolidated Senior 
Funded Debt and (ii) 160% of Consolidated Funded 
Debt; 

D. the replace~ent, extension or renewal of any 
mortgage, lien or security interest permitted ty Subsection 
C of this Section upon or in the same property ther•etofore 
subject thereto and fixed improvements constructed thereon 
o:r the replacement, extension or renewal (without :increase 
of principal amount) of the Indebtedness secured thereby, 
provided, howe•1er, that immediately after such replacement, 
extension or renewal the aggregate principal amount oi all 
Indebtedness of the Company and its Restricted Subsidiaries 
secured by mortgages, liE'"lS and security interest:s described 
:tn this Subsection and Subsection C of this Section shall 
not exceed 15% of Consolidated Tangible Net ~forth, and 
Consolidated Net Tangible Assets shall exceed (i) 225% 
of Consolidated Senior Funded Debt and (ii) 160% of Con
solidated Funded Debt; 

E. the mortgage, liens and security intere:sts 
described in Exhibit D he:-eto which are in effet~t on 
the date hereof and any replacement, extension or renewal 
thereof if the Indebtedness secured thereby constitutes 
Funded Debt of the Company permitted by §9.5A(5) hereof, 
provided, however, that in the case of any suc.h replace
ment, extension or renewal such mortgages, liens and 
security interests shall not e~tend to any property not 
cover1~d by such existing mortgage&, liens and security 
interests on the date hereof and the aggregate principal 
amount. of Indebtedness secured thereby shall be not 
greatet• than that existing on the date hereof: 

F. liens upon advances, deposits or partial or 
progress payments made to the Company or any Restricted 
Subsidiary, or upon 1-1ork in process or materials or 
supplies or finished goods or tooling a·~quired by 
the Company or such Subsidiary, specifi<.:ally for the 
performance by the Company or such Subsidiary of any 
United States Government contract or subcontract to 
which the Company or such Sub~idiary is a party, and 
liens, if any, in favor of the United States Government 
upon other property arisi:rg from any of the foregoing, 
to the extent t1at such liens are required in compliance 
with Federal law by the United States Government or its 
agencies or its or their prime contractors as a condition 
of and as security for such advances, deposits or partial 
or progress payments; 

G. any Capitalized Lease, provided, however, that 
each such Capitalized Lease is permitted under §9.7 
hereof; · --

H. liens. security interests or other encumbrances 
created by Culf Telephone & Electronics, Inc. in favor 
of First Mark Credit Corp. by the former's ass!~nment of 
rentals and its interest as lessor under leases of 
private telephone equipment as security for Indebtedness 

l ,, ,. 
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of Gulf Telephone & Electronics, Inc. to First f.lark 
Credit Corp. in an aggregate principal amount not ex
ceeding $624,000 outstanding at any one ti~e, provided, 
however, that Gulf Telephone & Electronics, !nc. shall 
have no personal liability in respect of any such Indeb~
edness or lien, security :!.nterest or other encunbrance; 

· I. liens, security interests or other encumbrances 
created by Gulf Telephone & Ele~tronics, Inc. in favor 
of Fir~t Mark Credit Corp. by the former's assignment of 
rentals and its interest as lessor under leases of private 
telephone equipment as !lecurity for Indebtedness of Gulf 
Telephone & Electronics. Inc. to F!rst Mark Credit Corp. 
in an aggregate principal arr.ount not exceeding $300,000 
outs tanding at any one 1;ime: 

J. mortgages, liens, security interests or other 
encumbrances created by AFB Contractors, Inc. by the 
assumption by AFB Contractors, Inc. of a first ncrtgage 
on its headquarters building located at 261 Arthur Road, 
Martinez, California, securing Indebtedness to United 
California Dank outstanding in the principal amount 
of $144,000 on De~cmber 31, 1974, and payable by June 1, 
1975; the replacement of said first mortgage on August 11, 
1975, by a first mortgage securing Indebtedness in the 
principal amount of $161,000 payable with interest at 
the rate of 10% per annum to Bank of America NT&SA under 
a 25-year level repayment schedul~; the assumption by AFB 
Contractors, Inc. of a second mortgege on said headquarters 
building in favor of J. Fornoff securing Indebtedness to 
Mr. Fornoff outstanding in the principal amount of $125,240 
on December 24, 19711, payable by July 1, 1978, with interest 
at the rate of 6% p~r annum; the creation by AFB Contractors, 
Inc. on August 4, 1975, of a first mortgage on a building 
located at 4575 Pacheco Boulevard, Martinez, California, 
s~curing Indebtedness to Bank of America NT&SA in the 
principal amount of $134,000 payable, with interest at 
the rate of 10% per annum, under a 25-year level repayment 
schedule; the creation by AFB Contractors, Inc. on April 1, 
1975 of a deed of trust on appr~ximately two acres of land 
adjacent to 261 Arthur Road, ~lartinez, California securing 
Indebtedness to Mr. Gene Capps in the principal amount of 
$33,825 payable, 1·rith interest of 8% per annum, under a 
9-year level repayment schedule; but not any replacement, 
eY.tension .:>r renewal of any thereof except as permitted 
by Subsection C of this Section; 

K. liens, security interests or other encumbrances 
upon or in machinery and equipment of AFB Contractors, Inc. 
secv1•ing Funded Debt of said corporation outstanding in 
the approximate aggregate principal amount of $270,000 on 
the date on lihich it became a Restricted Subsidiary (re
ferred to in §9.50(4) hereof), but not any replacement, 
extension or renewal of any .-nereof; 

L. mortgages, liens, security interests or other 
encumbrances created by Fuller-Austin Insulation Uompany 
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by the assumption by Fuller-Austin In:;ulation Company of 
a first mortgage on its office and warehouse property 
located on Highway 90, City of Sulphur, Louisiana securing 
Indebtedness to First Federal Savings anc Loan Association 
of Lake Charles, Louisiana, outst.anding in the principal 
amount of $147,034.66 on June 30, 1974 and payable monthly 
with interest at the rate of 8 1/2% per annum through 
December 1988, but not any replacement, extension or 
tenewal thereof; 

M. mortgages, liens, security interests or other 
encumbrances created by Fuller-Austin Company of Canada 
Limited by the assumption by Fuller-Austin of Canada 
Limited of a first mortgage on 1 ts office and \·:are house 
property located at IJ020 llA Street, S.E., Calgary, 
Alberta, Canada securing Indebtedness to Industrial 
Dev~lopment Bank, Calgary, Alberta outstanding in the 
principal amount of $62,640.00 on June 30, 197 4 and 
payable monthly Nith interest at the rate of 8 1/2% per 
annum through April 1979, but not a~y replacement, 
extet1sion or renewal thereof; and 

N. mortgages, liens, security interP.s ts or other 
encumbrances upon or in machinery and equipment of Kennedy 
Electric Company, Inc. securing Funded Debt of said cor.
poration outstanding in the approximate aggregate principal 
amount of $26,400 on the date on Nhtch it became a Restricted 
Subsidiary (referred to in §9.5C{6) hereof), but not any 
replacement, extension or re~~wal of any thereof. 

'l'he Company 1dll not, and \•Till not permit any Restricted 
Subsidiary to, sign or file in any State or other jurisdiction 
a financing statement or similar instrument. under the Uniform 
Commercial Code uhicl1 names the Company or such Subsidiary as 
debtor or sign any security agreement authorizing any secured 
party thereunder to file any such financing statement, except, 
in any such case, a financing statement or sinilar instrument 
filed or to be filed to perfect or protect a security interest 
~Thich the Company or such Subsidiary is entitled to create, 
assume or incur, or perm! t to e>:ist, under tho foregoing pro
visions of this §9. 6. 

§9.7. Limitation on Rental Obligations. The 
Company Nill not, and will not permit any Restricted Subsidiary 
to, enter into any lease of real, personal or mixed property 
if, immediately after giving effect thereto, the aggregate 
amount, determined on a consolidated basis, of the net rental 
obligations (including rental obligations constituting Indebt
edness) of the Company and its Restricted Subsidiaries for 
any current or future period of 12 consecutive months under 
leases of real, personal or mixed property shall exceed 10% 
of Consolidated Tangible Net Harth, exclusive of 

A. rental obligations under leases having a 
term (including terms of rene1·1al or extension at 
the option of' the lessor or lessee, l·:hether or not 
any such lease has theretofore been rene1·:ed or 
extended) expiring less than three years af'ter 
the time of determination; 
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B. leases of office space and related parking 
areas; 

C. leases of electronic data processing equi
ment used by the Company or any Restricted Subsidiary; 
and 

D. leases of equipment used by the Company or 
any Restricted Subsidiary for the benefit of projects 
ordered by its customers under terms whereby the 
lease cost is effectively reimbursed by the customer, 
including the liability for any termination or 
phase-out costs in event of discontinuance of the 
contr~nt involved. 

For the purpose of this Section, the amount of the 
net rental obligation for any period of 12 consecutive months 
under any such lease shall be the sum of the rental and other 
payments required to be paid in such period by the lessee 
thereunder, not including, however, any amounts required to 
be paid by such lessee (whether or not therein designated as 
rental or additional rental) on account of maintenance and 
repairs, insurance, taxes, assessments, water rates and similar 
charges. 

The Company will r.ot, and will not permit any Re
stricted Subsidiary to, enter into any sale and leaseba~k or 
similar arrangement with any person, other than the Company 
or a Wholly-owned Restricted Subsidiary, whereby the Company 
or a Restricted Subsidiary will become lessee of any property 
which has been or is to be sold or transferred by the Company 

,or a Restricted Subsidiary unless the Company or such Restricted 
Subsidiary has the right to repurchase such property and unless 
the Company would be able to incur at least $1 of additional 
unsecured Senior Funded Debt purs~ant to the provisions of 
§9.5A(3) hereof, including in the calculation thereof as Senior 
Funded Debt the sum of the repurchase price-and the total net 
rental obligation of the lessee, provided, howe,rer that any 
lease by the Company or a Restricted Subsidiary as lessee of 
a telephone system sold to and installed for the lessor of 
such system by the Company or a Restricted Subsidiary and pro
viding f,or the transfer of ownership of such system to the 
lessee at the end of t~e term of such lease at no or nominal 
cost to the l~~see shall not be deemed to be a sale and lease
back or similar arrangement but shall be a lease subject tu 
the provisions of the first paragraph of this Section and the 
net rental obligation of the lessee under such lease shall 
not constitute Indebtedness of the lessee for any provision 
of this Agreement. 
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§9.8. Limitation on Dividends, Othe~ Restricted Pay-
ments and Investments. 'l'he Company I'! ill not di~ect ly or indirectly 
declare or pay any dividend on any shares of stock of any class of 
the Company (including the Company 1 s Redeemable Stool~), nmr or 
hereafter outstanding (other than a dividend payable solely in 
shares of stock of the Company), and the Company tdll r.ot, and 
t·rtll not permit any l'lestricted Subsidiarv to, r:takt! or cor.mtit to 
make any other Restricted Payment or any Investment, unless (i) 
both at the time of and immediately after giving effect to the 
proposed dividend, other Restricted Payment or Investment, as the 
casa may be, no condition or event shall exist ~hich constitutes 
an Event of Default or ~rhich, after notice or lapse of timt! or 
botll, would constitute an Event of Default, (ii) any such dividend 
is declared to be payable not moi'e tnan 90 days after the date of 
decl.aration, and (iii) after giving effer:t as if made to the dividend, 
other Restricted Payment or Investment proposed to be made or committed 
for, at the date of the declaration of a dividend or at the date of 
'llaking (and also the date of any cozmn!ttr.ent to nake) any other Restrict
ed Payment or any Investment (herein called the "Cor.mutaticn Date"), the sum of ~ ·--

(1) the aggregate amount of all Restricted PaymentH 
constituting dividends or other distr~butions declared on 
any shares of stock of any class of the Conpany (including 
the Company's Redeemable Stock), not•/ or hereafter outstand
ing, during the period commencing Janua~y 1, 1973 to and 
including the Computation Date (herein called the 
"Computation Period"), 

(2) the excess, if any, of (i) the aggregate amount of all 
Restricted Payments made on account of the purch~se, redemption 
(other than any redemption of any shares of the Company's Re
deemable 2t,ck effected at the ootion o:f the holder thereof 
in accordance with its terns exc~pt that there shall not be 
excluded 50% of the aggregate casil a::-.ounts paid upon the re
demption of the Redaemable Stock of the Cc~pany (or in respect 
of any promissory note i~sued upon such redemption) issued by 
it as part of the purchase price, exclusive "lf any incentive 
bonus shares, for the capital stock of AFB Contractors, Inc. in 
excess of the net equity (i.e., excess of assets over liabili
ties) of .1\FB Contractors, Inc. immedlately after the acquisi
tlon of its capital stock by the Co;:pan:;) Ol' other acqulsitl.on 
of any shares of stock of any class or the Company (in
cluding the Company 1 s Reueemable Stock), now or het•eafter 
outstanding, during the Computation Period, including all 
commitments for any such Restricted Payments outstanding 
on the Computation Date, over (ii) the ag~~egate net pro
ceeds (cash or property) received by t!<e Company during 
the Com:,utation Period from the issuance or sale of any 
shares of stock of any class of the Company (other than 
upon conversion of other sec:ut•ities, incluC.ing the 
Company's Redeemable Stock, other than proceeds from 
the issuance or sale of any Redeemable Stock and other 
thl'.n procef.•ds used to make Investments referred to in 
Subsection r of the definition of "Investment" contained 
in §10 hereof) during the Computation Period, 
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( 3-) the excess, if any, of (i) the aggregate amount 
of all Restricted Payments made on account of any 
principal of, prepayment charge on, or any purchase, 
redemption, retirement or other acquisition of, any of 
the Company's Subordinated Funded Debt during the 
.Computation Period (other than payments made prior 

. to June 30, 1973 for the purchase by the Company of 
$1,925,000 principal amount of its 6 7/8% Convertible 
Subordinated Notes due 1988), including all commitments 
for any such Restric!;ed Payments outstgnding on the 
Computation Date, ave~ (ii) the aggregate net cash 
proceeds received by the Company during t.he Computation 
Period from the issuance or sale of any Subordinated 
Funded Debt of the Company during the Computation Period, 

(~) the aggregate amount of all other Restricted 
Payments made du.·tng the Conmutation Period, including 
all commitments for any such Restricted Payments out
standing on the Computation Date, and 

(5) the excess, if any, of (i) the 'aggregate amount 
of all Investments made by the Company and its Restricted 
Subsidiaries during the Computation Period over (ii) the 
aggregate of the net proceeds after taxes reaJized by the 
Company and its Restricted Subsidiaries during the Compu
tation Period upon the liquidation of Investments (when
ever made), including after January 1, 1974 as such net pro
ceeds after taxes for the purpose of this Clause (ii) 
$352,1Q~ of capital gains realized by Hydrocarbon Realty, 
Inc. a Nevada corporation, in the calendar y•ar 1973, 

would not exceed the sum of $2,000,000, plus 50% (or .ninus 100% in the 
case of a deficit) of Consolidated Ne':; Income for the Computation 
Pe!'iod. 

For purposes of any computation under this Section, 
(i) the amount to be included with respect to any property, 
other than cash, received by the Company shall be the fair 
value thereof as of the date of such receipt as determined by 
the Board or the net book value of such property on the trans
feror's books (determined in accordance ~rith sound accounting 
practice), wh::.chever is lower, and (ii) any stock lssued but 
held in escrow on December 31, 1912 or at any time thereafter 
to and including the date hereof under contingent ''earn out" 
provisions shall be deemed to have been issued prior to January 
1, 1973. 

Notwithstanding the restrictions contained in this 
Sect:l.on, t::e Company may make or commit to make any Restricted 
Payment or Investment consisting of (i) a payment or distribution 
on account of any Subordinated Funded Debt of the Company to which 
the holders of the Notes (and the holders of any othe1• Senior 
Funded Debt to whlch such Subordinated Funded Debt is subordinated 
in compliance with this Agreement) shall become entitled pursuant 
to the subordination provisions applicable to such Subordinated 
Funded Debt, (ii) a mandatory installment, serial maturity, sinking 
fund or other similar principal payment in respect of the Compa!'y's 
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Subordinatec! Funded Debt in accordanc:e Nith the terms of the inst!'u
ments creating or evidencing such SuiJordir:ated Funded Debt, (U.!) 
a declaration or payment or regular r:ash dividends on shares of 
Redeemable Stock or (iv) a guaranty permitted by Clause (9) or 
( 13) of §9. 5A hereof, bu·t all GUms and property involved in each 
such Restricted Payment or !nvestmen1; shall r:evertheless be taken 
into accoum; in all subsequent computation!l under this Section. 

The Company will not permH any ::Oubs!diary ~o purch.ase 
or otherwise acquire, or at any time to hold, any shares of stock 
of any class of the Company. 

If at any time any person shall become a Restri::ted 
Subsidiary, the Company, for the purposes o" this Section, shall 
be deemed to have permitted such Sub,;idiary to have mad-e at such 
time all Investments ~hich such Restricted Subsidiary shall have 
outstanding at such time, provided, ho• .. :ever, that if the acquisition 
by the Company or any Restricted Subsidia~y of any stock or Ind-ebt
edness of such person prior to the ti~e it bEcame a Restricted 
Subsidiary had been charged as an Investment under this Section 
and such Investment Nas unliquidated at the time such person became 
a Restricted Subsidiary, the amount of such u~liquidated Investment 
shall not be take'1 into account in nny subsequent cornputat:l.ons under 
this Section. 

If upon any consolidation, merge~, s~le, lease or other 
disposition permitted by this Agreement, the Company and its 
Restricted Subsidiaries (determined ic~ediately after giving effect 
thereto) shal: have any In•1estm:.>nts Nhich the Company and its 
Rentricted Subsidiaries (determined irr.:~.ediatel:; prior to t:;iving 
effect thet•eto) did not ha•1e prior thereto, the Company shall be 
dee1:1ed immediately thereafter to have made, and to have permitted 
its Restricted Subsidiaries to have made, all such Investments. 

If at any time any RestJ'icted Subsidiary shall cease to 
be a R'estricted Subsidiar~· and imrnr;diatcly ther1•after the Company 
or any other Restricted ~ubsidiary shall have ary Investments 
therein, the t;ompany ''r such o'.;her Restricted ~:u'Js:ldi?.ry, as the 
case may be, shall, for the purposes of' this Section, be deemed to 
have made, or permitted to be made, all such Investments at such time. 

§9. 9. !·!ainter.ancc of Cor:sol}dated Net ~larking Capita:'... 
'l'he Cor::pany l'lill at all t:l"r::es naintain Consol~.dated Uet \·lork:lnt; 
Capital in an a::!ount not. less than $1:1,000,000. 

§ !l.lO • .1/ainleJ<ame of Cr••tsolidnlrtl ,\'c/ Jl'orl;iug Capital ill }Jz. 
cess of Cot~;·o/it/uted .Joint )'enturc J,iabililies. ~'I'll Compun~ will ntnll 
thn~s maintain ('nu.olirlnfl'd Xet Working Cnp•tnl in 1111 :.mount in 
1':\cr•ss of l'fmH•Iirlah·rl .l<•int Venl.u•·r. Linhiliti~s not included in the 
cnlculntiou "f suuh Crm,-olirlatNI Xet Working Cnpitnl. 

§9.11. Limitation on Consolidated Performance 
~ond Liabilities. ~'he Company w1l1 not permit Consolidated 
Performance Bond Liabilities at any time in respect of any 
single prajact to be greater than $-0,000,000 and in respect 
of any three projects to be greater than $70,000,000 in the 
aggregate. 

§ 9.12. ].imitutin,t u11 Jssmmce nf Sltare.~ of Stock of J:m;lricletl 
Subsidiaries; lJiszwsili&n of Shares of Stock aml }ndeblcrlncss of Rc· 
stricted Sub$idirrriils. '.fhc Company will not permit nny RPs!rictcd 
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Subsidial'Y to issue, sell or otherwise dispose of any slmrcs of stock of 
any class, or any securities col!YCrtible into or exchangcnuh for or 
carrying rights to subscrib~ for shares of stock of any class, of Ruch 
Subsidiary to any person other than the Company or a Wholly-owned 
Restricted Sttb•idiary, except !hut any Restricted Subsidiary mny issue 
or sell shares for the purpose of qualifying directors or may iszue or 
sell additional shares of its common stock to the holders of common 
stock of such Subsidiary or their assignees so long as the pro rata 
interest of the Company and its Restricted Subsidiaries in sud1 stock 
of such Subsidiary out; t:nuling immediately pri01· to such issuance or 
sale is not reduced. 

The Company will not permit any Restricted Subsidiary i.> issue 
or have outstanding any class of stock ranking ns to dividends or 
assets prior to any other clnss of stock unless nil of the stock of such 
prior ranldng class slmll lw owned by the Company. 

The Company will not sell, transfer or otherwise dispose of any 
shhres of stock (except for tlm 1mrpose of qualifying directors) or any 
IDdebtedness o!' any llestricted Subsidiary or permit any Restricted 
Subsidiary to sell, transfer or otl1erwise dispose of (except for tim 
purpose of qualifying directors or to the Company or a Wholly-owned 
Restricted Snbsii'im·y) uny sha1·es of stock or Indebtedness of any 
other Restricted Subsidiary, unless 

(1) simultaneously with such sale, transfer or other dispo
sition all shares of stock and all Jndebtedr.ess of such Subsidiary 
at the time owned Ol' held by the Company and by every other 
Restricted Subsidiary slmll be sold, transferred or disposed of ns 
an entirety; 

(2) tbe Board shall havo determined that the retention of 
such stock and Indebtedness is no longer in the best interm1ts of 
the Company and that the disposition thereof is not disadvan
tageous in any material rcspPct to the holders cf the Notes; 

(3) sue., stock and Indebtedness nrc sold, transferred or other
wise disposed of for a considPratioa and upon terms deemed by 
the Board to be fair, adequate and satisfactory; 

(4) if such Subsidiary shall own or hold any shares of stock 
or any Indebtedness of any other Restricted Subsidiary, simul
taneously with such sale, transfer or disposition, all shatc5 und 
IDdebtedness of such other Resb-icted Subsidiary at tho time 
owned or held by the Company and all other Restricted Su bsidi
aries shall be sold, transferred or disposed of and the Board shall 
have made the determinations specified in the foregoing Clauses 
(2) and (3) in respect of the sale, transfer or other 11isposition 
thereof; 

(5) if the consideration for any such sale, transfer or other 
dicposition shall include shares of ~took of any other r.orporntion, 
immedip,tely after such transaction such other corporation shall 
be a Wbolly-o\med Restricted Subsidiary; nncl 
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(6) if the consideration for any such sale, transfer or other 
disposition shall include obligations of any othP.~ person, the shnres 
of stock and Indebtedness so sold, transferred or otherwise dis
posed of shall be validly pledged as security for such obligations, 
free and clear of all other pledges and all mortgages, liens, charges, 
security interests nncl 11thcr encumhrancl's, and under the terms 
of such pledge the pl.~dgor shall covenant not to vote such shares 
for, or to permit, an~· incrense in the amount of outstanding 
Indebtedness for money horrowecl, or an~· increase in the out
standing number of shares of stock of any class, of the corporatiou 
"·hose shares or I:1debtedncss are so pledged. 

The Company 11•ill not permit any TTnrestricted Subsidiary to 
purchase or othen1is1' acquire, or at any tiPle hol<l, any shares cf 
stock of any class or any Indebtedness •Jf any R-.stricted Subsidiary. 

§ 9.13. Limitation 011 lle.~lriclcd Sub.~iciiary's Co11so/idation, 
'ferger or Dispositio11 of PrOJlerly. The Company will not permit any 
Restricted Subsidiary to consolidate with or merge into any other cor
poration except that any Restricted Subsidiary may eonsohdate with 
nr merge into the Company or any other Wholly-owned Restrict.~d 
Subsidiary. 

The Company wlll not permit any Rl'stricted Subsidiary to s2ll, 
lease or other11ise f!ispose of its properties ns an entirety or eub
stantially as nn entirety ~other than through a consolidation or merger 
permitted by the preceding paragraph) except to the Compnny or a 
Wholly-owned Restricted. Subsidiary, unless 

.A. the Board shall ha1·e determin~d that the retenti-on of 
such properties id no longer in the hest interests of the. Company 
and that the disposition thereof is not disadvantageous in any 
material respect to the holder• of the Notes; 

B. such p,·nperties e.-., sola, Jeased or otherwise disposed of 
for a conside.-ation and upon ierms clePmed by the Board to be 
fair, adequnte and satisfactory; 

C. if the consideration for any such sale, Iensc or other dis
position shall include stock of any other corporation, immediately 
after s•1ch transaction such otll#Jr corporation shall be u Wholly
owned Restricted Subsidiary; 
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D. if the consideration for any such sale Ol' other rlisposi
tion (r:>ther thun a lease) shall include obligations of nny othrr 
person, such obligations shall be Si'c•trerl hy a purclmsc mom•y 
mortgage, lien or other security lut~rest upon all or snl•stnn
tially all mortgageable fixed assets so sold or disposed i'f (nntl 
all improvements and fi:dures titerent'tcr pi need thrrcnn) rank
ing prior to any other mortgages, liens, chnrges, security interests 
and other encumbrances thereon other limn mortgages, liens, 
charges, security interests and other encmubrnnceH H•abject to 
which such fixed assets shnll hnve been sold or disposed of; and 

E. if such properti<'s shall include nny shores of stock ur 
any Indebtedness of anJ' other Uestrictcd Subsidiary, the dis
position thereof shall be n.nde in comp!innec with § 9.12 h~rcof. 

The Company "ill not permit nny Suhsidinry, directly or indirec'ly, 
to sell, lease or othenvise dispose of r:ny patents or rights with respect 
thereto relating to the "H-Oi!" process, except to the Company or a 
Wholly-owned Restricted Subsidiary or pursuant to license ngreements 
in full ordinary course of business for royalties nnd upon tenns deemed 
by the Board to be fair, adequate and satisfactory. 

§ 9.14. Limitation on Cmnpany'.• Consolir1atimr, Mergn or Dispo
sition of !'roperty. The Company will not consolidate with or merge 
into any person, or sell, lease or otherwise dispose of its properties as 
an entirety or substantially as an entirety, unless 

A. the successor formed by or sur\•iving Rnch consolirlation 
or merger or t!te transferee to which such disposition shall have 
been made shall be n solvent corporation orgnuized nuder the laws 
of the United States of America or a State thereof or the District 
of Columbia; 

B. such successor or transferee corporation shaH expressly 
assume in writin,g (by an instrument copies of which slmll be mailed 
by registered mail to the holders of nil outstnndin.~t Notes) the duo 
and punctual payment of the principal of and interest and pre
payment charge, if any, on the Notes, according to their tenor, nncl 
the due and pun~.tual performance and observance of all of the 
terms, covemmts, agreements and conditions of this Agreement to 
be perfonned or observed by the Company to the same extent as if 
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such suce:.>ssor or transferee corporntio•! l·ad originally executed 
this Agreement in the place of D~,mlcctron Corporation ami hnd 
been the orighml maker of the Notes (it being agreed that such 
assumption shall, upon the request of tlw holder of any outstanding 
Note, be evidenced by the endorsing b~ such successo: or transferee 
corporation of an appropriate legend upon such "<ote aud that each 
Note exrcuted pursuant to § 12 or § 13 hereof after such assump
tion shall be executed by and in the name of Dynalcetron Cor
poration o:- any successor to it by merger or consolidation in the 
manner prescribed in this Section and shall have an appropriate 
legend endorsed thereon by each transferee corporation, and each 
successor to a transferee corpornticm by consolidation or merger, 
which shall have become such in the manner prescribed in this 
Section); 

C. at the time of and immediately after giving effect to such 
consolidation, merger or disposition (~>.nd such ~ssumption), no 
condition or C\'ent shall exist which constitutes an E•rent of Default 
or which, after notice or lapse of time or both, would constitute an 
Event of Default; and 

D. immcdiat.,ly after giving effect to such consolidation, 
merger or disposition (and assumption), such successor or trans
feree corporation would be nhle to incur at least $1 of additional 
unsel!ured Senior Funded DelJt pursuant to the provisions of 
§ 9.5A (3) hereof. 

Except as provided in this Section, the Company will not, directly or 
indirectly, sell, lease or otherwise dispose of any patents or rights with 
reSJ·Cct thereto relating to the "H.(Iil" procesz, except to a Wholly
owred Restricted Subsidiary or pursuant to license &gr~ements in the 
ordinary course of business for royalties and upon ;.;.·~us deemed by 
the Board to be fair, adequate and satisfactory. 

No sale, lease or other disposition of properties permitted by this 
Section shall have the effect of releMiug Dynalectron Corporation (or 
any other corporation which shall lmve assumed the obligations of tlte 
Company on the Notes or nnrler this Agreement) from any obligation 
on any of the Notes or undar this Agreement. 

§ 9.15. Limitation an T~m1sactian.• 111itll Affiliates. The Company 
will not, and will not permit any Subsidiary to, engage in any trl!l!B
action with an Affiliate of thP Company or such Subsidiary on terms 
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less favorable It> the Company or such Subsidiary than would he obtain
able at !he time in comparable trnnsa('ti.ms of the ('ompany u; 'urh 
Subsidiary with any person not an Affiliate of tbe Company or such 
Subsidiary. 

§ 9.16. Limitation 011 Modification of Subordi11atcd Note A,qrce
ment. The Company will not terminate the Subordinated Note Agree
ment or modify any of the provisions thereof relating to subordination, 
mandatory or optional pay11Jcnt, interest rate, prepayment charge or 
maturity date or in any other respect which would be disadvantageous 
in any materinl respect to the holders of the Notes. 

§ 10. Definitions. The terms defined in this Section shaH, for aU 
purposes of this Agreement, unless the context otherwise requires, have 
the follo'\\ing respective mear.ings: 

"Additio1za! Commitment" shall have the meaning sp~cified in 
Subsection B of § 3 hereof. 

11 .lffiliate" of any corporation shall mean any person which, di
rectly or indirectly, controls or is controlled by or is under common con
trol with such corporation nnd, without limiting the gbuerulity of the 
foregoing, simi! include nny person who beneficinll~· owns or holils 
5% or more of the voting stock of such corporution. For the purpose 
of this definition, "control" (including, with correlative meanings, tha 
terms "colllrolled by" and "mzder r.ommo11 co11tro/ zdtlt"), ns used 
with respect to any person, shaH mean the possession, directly or in
directly, of the power to direct or cnuse the direction ~,f the mnnage
ment and policies of such person, whether through the ownership of 
voting securities or hy contrnct or otherwise. 

"Board" shall mean the Board of Directors of the Company or 
its Executive Committee if such Committee is duly authorized to act 
in the place of and for the Board of Directors. 

11 Capitalized Lease" shall mean any oase or similar arrnnge~nent 
which is of such a nature that payment obligntions of the lessee or 
obligor thereunder have l.Jen or should be capitalized and sholl'n ns 
IiabilitieB (other than Current J .. iabilities) upm• a balance sheet of such 
lessee or obligor prepared in accordance with souucl accounting prnctice, 
including Opinbns Nns. 5 and 31 of the Accounting Principles Board 
of the American Instih~te of Certified Public Accountants and Rule 



DYNCORP 00414

48 

3-16 of Regulation S-X of the Securities and Exchange Commission, 
and any amendments or supplements thereto and similar rules or 
guidelines substituted therefor. 

"Closing Date", "First Closing Date" and "Second Closi11g Date" 
shall have the meanings specified in § 9 hereof. 

"Company" shc.Il mean Dynalectron Corporation, a Delaware 
corporation, the make!" of the original Notes, and shall also mean any 
successor corporation which shall have become such in the manner 
described in § 9.14 hereof. 

"Compzttation Date" and "Computation Period" shall have the 
meanings specified in § 9.8 hereof. 

"Co1zsolidated F'wzded Debt", "Consolidated Joint Venture Lia
bilities", "Consolidated Net Income", "Consolidated Net Tangible 
Assets", "Consolidated Net Working Capital", "Consolidated Per
formance B md Liabilities", "Consolidated Senior F11nded Debt" and 
"Consolidat~d Tangible Net JV orth" shall mean Funded Debt, Joint 
Venture Liabilities, Net Income, Net ~'angible Assets, Net Working 
Ce.pital, Performance Bond Liabilities, Senior Funoled Debt and 
Tangible Net Worth, as the case may be, of the Company and its Re
stricted Subsidiaries (whether or not ordinarily consolidated in con
solidated financial statements of the Company and its Subsidiaries), 
all computed and consolidated in accordance with sound accounting 
practice and after giving appropriate effect to any outside minority 
interest in Restrict !d Subsidiaries. 

"Corporation" shall include, except for the purposes of § 9.14A 
hereof, an association, joint stock company, business truat or other 
similar organization. 

"Current Assets" of any corporation shall include, at any date, all 
assets of such corporation which would, in accordnr :e with sound 
accounting practice, be classified as current assets at such date, pro
vided, however, that such term shall not include 

A. any shares of stock or any Indebtedness of such corpo
ration; 

B. any Indebtedness owing to such corporation by an Affili
ate thereof, unless such Indebtedness arose in connection with 
the sale of goods or other property in tbe ordinary course of 
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business or the performance of Eervices in the ordinary course 
of business and would otherwise constitute current assets in ac
cordance with sound accounting practice, and except for not exceed
ing six months of accrued interest on Indebtedness owing to such 
corporation by an Affiliate thereof, provided, however, that pay
ment of such interest is not overdue; 

C. any shares of stock of an Affiliate of such corporation; 

D. any cash surrender value of any life insurance policy; 

E. any franchises, licenses, permits, patents, patent appli
cations, copyrights, trademarks, trade n.~mes, good will, experi
mental or organization expense or other like intangibles; or 

F. any Investment of such corporation; or 

G. any assets located outside {including any amounts payable 
by any person having any substantial part of its business, opera
tions or properties located outside) the United States of America 
and Canada, except {1) lawful money of the United States of 
America and any currency at the time freely ronvertihlc into lawful 
money of the United States of America, {2) current accounts re
ceivable arising in the ordinary course of business and not delin
quent, payable in lawful money of the United States of "\mcrica 
or an; currency at the time freely convertible into lawful money 
of the United States of America, and {3) any work in process 
located outside the United States of America and Canada under 
a contract with the Government of the United States of America or 
any agency thereof or which is 11dcquately insured nuder contracts 
guaranty coverage by the Export-Import Bank, Fore.~tn Credit 
Insurance Aesociation, Overseas Private Investment Cor11oration 
or any comparable Canadian organization, or other insnr<>r accepta
ble to the Lender, but, in the case of clauses (lj or {.2) above, only 
if the amounts referred to therein a•e at tlm time also freely trans
ferable to the United States of America. 

"Ourret~t Liabilities" of any corporation shal! include, nt any date, 
all Indebtedness {including ~ax and other proper accruals) of such t:or
poration which would, in accordance with sound accounting practice, be 
classified as current liabilities at such date, but in any event including 

A. all Indebtedness, whether secured or unsecured, of such 
corporation payable on demand or maturing not more than ono 
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year after such date (whether or not any such In.:lehtedness is, 
pursuant to t11e terms of a rcvoh·ing credit agreement or other
wise, renewable or extendible at the option of such corp~ration 
for a period ending more than one year after such date), mclud
ing any fixed and contingent paymcntb (whcthe: installm.ent, serial 
maturity or sinking fund payments or otherWJse) reqUired to be 
made by such corporation not more tha:u one year after such date 
in respect of the principal of any of its Funded Debt; 

B. all reserves in respect of liabilities or Indebtedness (pay
able on demand or maturing not more than one year after such 
date), the validity of which is at such data contested by such 
corporation; and 

C. all ,Joint Venture Liabilities and Performance Bond Lia
bilities of such corporation which would be included in the deter
mination of the Indebtedness llf such corporation on such date. 

"Eve11t of Default" shall have the meaning specified in § 11.1 
hereof. 

"Funded Debt" of any corporation shall mean. at 
any date. all Indebtedness of such corporation which would. 
in accordance ·~lith sound accounting practice • be classified 
as funded indebtedness at such date 1 but in any event in
cluding all Indebtedness. whether secured or unsecured. of 
such corporation which matures (or which. purs~ant to the 
terms of a revolving credit agreement or otherwise. is 
directly or indirectly renewable or extendible at the option 
o~ such corporation for a period ending) more than one year 
after the date of the creation thereof. excluding. however. 
(1) installment, serial maturity • sinking fund or other 
payments in respec~ thereof required to be made by such 
corporation not more than one year aft~r the date as of 
which the amount of Funded Debt is being de.termined if 
the amount the1•eof is at the time included in Current 
Liabilities. (2) any Indebtedness fully secured by the 
cash surrender v~lue of life insurance policies. (3) any 
deferrP.d credits in respect of accounts receivable or in
ventories. (4) any deferred income taxes. (5) to the extent 
consistent ~lith sound accounting practice. any deferred 
liabilities in respect ol' employee compensation or empl:>yee 
pension or profit-sharing plans • ( 6) Joint.. Venture Liabili
ties. (7) Performance Bond Liabilities. (8) in the case of 
the Company. Redeemable Stock of the Company issued and 
outstanding or in escrow subject to "earn out" contingencies 
on the da ~e hereof • ( 9) in the case of the Company and its 
Restricted Subsidiaries. Indebtedness in respect of guaranties 
outstanding on the date hereof and described in Exhibit D 
hereto. and (10) any Indebtedness of the Company and its 
Restricted Subsidiaries created or artsing under any 
Capitalized Lease. Any Indebtedness which is extended or 
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renewed (other than pursuant to an option of the borrotter 
granted at the time of the criginal creation of such In
debtedness) shall be deemed to have been created at the 
date of such extension or renewal. 

"Governmental body" shall hnve the meaning specified in 81lb
section H of§ 2 hereof. 

"Indebtedness" of any corporation shall mean, 
at any date, any obligations and liabilities of such cor
poration which would, in accordance with sound accounting 
practice, be classified upon a balance sheet of such cor
poration as liabilities of such corporation, but in any 
event shall include 

A. all indebtedness guaranteed, directly or 
indirectly, in any manner by such corporation or 
endorsed (otherwise than for collection or deposit 
in the ordinary course of business) or discounted 
with recourse (except indebtedness, the collection 
and convertibility of which is adequately insured 
by the Export-Import Bank or under Foreign Credit 
Insurance Association Regulations or the regulations 
of any comparable Canadian organization, and except 
indebtedness which is deemed by the Board to be 
fully secured by collateral or guarantees and which 
for a period of at least 24 months has not been in 
arJ~ears for more than 90 days) by such _corporation; 

B. all indebtedness in effect guaranteed, 
di1•ectly or :l.ndirectly, by· such corporation through 
an agreement, contingent or othentise • (l) to purchase, 
repurchase or otherwise acquire, or to supply or 
advance funds (whether by way of loan, stock purchase, 
capital contribution or othPrwise) in respect of, or 
become or be or r~main liable with respect to, directly 
or indirectly, any indebtedness, obligatiaQ, liability 
or dividend of any other person, or (2) to purchase, 
sell or lease (as lessee o~ lessor) property, products, 
materials, supplies, transportation or services, 
primarily for the purpose of enabling the debtor 
to make payment of such indebtedness or to assure 
the owner of such indebtedness again~~ loss, regard
less of the delivery or non-delivery of the property, 
product, materials or supplies or the furnishing or 
non-furnishing of the transportat:l.on or services, or 
(3) obligating such corporatior; to make any loan, 
advance, capital contribution or other investment 
in the debtor or otherwise to supply funds to or in 
any manner invest in the debtor.; 

. . 
' . . ~ . . ' . ' . . 
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C. all indebtedness secured by any mortgage, 
lien, pledge, charge, security interest or other 
encumbrance upon or in respect or property owned 
by such corporation, even though such corporation 
has not assumed or become liable f'or the payment 
or such indebtedness; 

D. all indebtedness or such corporation created 
or arising under any Capitalized Lease or any condi
tional sale or other title retention agreement (in
cluding payment obligations under any lea"a in the 
nature of' a title retention agreement) with respect 
to property acquired by such corporation, even though 
the rights and remedies of the seller or lender (or 
lessor) under such agreement in the event or def'ault 
are limited to repossession or sale of such property; 

E. all indebtedness of such C9~poration repre
senting def'erred credits in respect or accounts re
ceivable or inventories, def'erred income taxes and 
deferred liabilities in respect of' employee compensa
tion or employee pension or prof'it-sharing plans; 

F. all indebtedness or said corporation repre
sented by Redeemable Stock 1;ayable at any ruture time 
at the holder's option; the amount of' the indebtedness 
represented by such Redeemable Stock shalt be deemed 
to be that portion of the ma:r.imum amount payable that 
has accrued to the date on which the indebtedness of' 
such corporation is being determined based upon a 
straight line amortization f'rom date of' issuance to 
the date redeemable at the holder's option, plus divi
dends payable upon redemption of the Redeemable Stock 
accrued to such determination date, less the amount of' 
any cash dividends actually paid and the amount of any 
cash reserves set aside by such corporation f'or the 
redemption of' such Redeemable Stock; and 

G. Joint Venture Liabilities and Perf'ormance Bonf. 
Liabilities or such corporation but only to the extent 
that, on the date on which the Indebtedness of' such 
corporation is being determined, there ~hall exist a 
reasonbble probability that the obligee or obligees 
thereunder will demand payment ·or other per1'ormance 
by such corporation. 

For the purpose of' computing the "Indebtedness" of' any 
corporation, there shall be excluded {1) any particular 
lndebt~dness held by such corporation in its treasury 
(but such Indebtedness shall not be included in any 
compu~ation of' the assets or such corporation) or f'or 
the payment, redemption or satisf'action or which, upon 
or prior to the maturity thereof', there shall have been 
irrevocably deposited with the proper depositary in trust 
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the necessary funds therefor (or evidences of such In
debtedness, if permitted by the instrument creating such 
Indel'tedness), and thereafter such funds and evidences 
of Indebtedness so deposited shall not be included in 
any computation of the assets of such corporation, pro
vided, however, that, if such Indebtedn~ss is to be 
redeemed prior to the maturity thereof, any notice of 
such redemption required by the terms thereof shall have 
been duly given or provision satisfactory to the trustee 
shall have been made for giving such notice and (2) 
Indebtedness of such corporation parable solely in shares 
of any class of stock of such corporation, provided, 
however, that such corporation at the date of the com
putation of its "Indebtedness" either has a sufficient 
number of authorized but unissued shares of such stook 
or has in its treasury a sufficient number of shares of 
such stock to make such payment and, in either case, has 
reserved such shares for such purpose. 

"Investment" in any person shall mean any investment 
made by stock purchase, capital contribution, loan, advance, 
acquisition of Indebtedness, guaranty of any Indebtedness or 
creation or assumption of any other liability in respect of any 
Indebtedness of such person (including any liability of any 
kind described in Subsection A or B of the definition of 
"Indebtedness" in this Section), transfer or sal,~ of property 
for less than payment in full in cash of the transfer or sale 
price or the fair value thereof (l~hichever is higher), or 
otherwise, except the following: 

A. any investment in a single purpose joint venture 
which is engaged principally in the type of contr~r.ting 
business in which the Company is presently eneaged, of 
funds for use as working capital in such joint venture; 

B. any investment in any corporation which is, or 
simulatenously therewith becomes, a Restricted Subsidiary; 

C. municipal bonds with a maturity date of not more 
than five years from the date of acquisition thereof and 
rated in the highest two categories of credit rating ob
tainable f'rom either the Dun & Bradstreet office of l•loody' s 
Investors Service, Inc. or Standard & Poor's Corporation; 

D. readily marketable direct obligations of, or obliga
tions fully and unconditionally guaranteed (as to both principal 
and interest) by, the Government of the United States of America 
or Canada, or any agency of either thereof, 1dth a maturity date 
not more than five years from the date of acquisition thereof; 

E. ope~ market commercial paper with a maturity date not 
more than 0ne year from the date of acquisition thereof and 
rated in ~he highest two categories of credit rating obtainable 
from either the Dun & Bradstreet office of Moody's Investors 
Service, Inc. or Standard & Poor's Corporation; 

\ 
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F. certificates of deposit, with a maturity date 
not m)re than one year from the date of acquisition 
thereof, issued by The First National Banlt of Fort 
Worth, The Bank or Nova Scotia, Bank of Montreal, or 
any other commercial bank or trust company organized 
and existing under the laws of, and having its principal 
office located in, the ~nited States of America, any 
State thereof or the District of Columbia, and having 
a combined capital, surplus and undivided profits of 
not less than $100,000,000; 

G. accounts receivable (including drafts, trade 
acceptances and letters of credit) owing to the Company 
or a Restricted Subsidiary arising from transactions in 
the ordinary coux•se or their respective businesses in 
connection with the sale or ~;oods or licenses or the 
performance of services which (i) are not more than 
six months overdue or have a due date \dthin the 
ensuing 12 months, (ii) represent amounts retained 
by customers pursuant to uncompleted contracts not 
in default as to performance or payment, which are 
not yet paya·Jle but are applicable to work that has 
already been performed, or (iii) are due more than 
12 months in the future, are owing from a customer 
~those account is not in arrears by more than six months 
and r' not exceed $3,000,000 in the aggregate for the 
Company and all Rest~icted Subsidiaries; 

H. investments represented by contingent liabilities 
which the Company or a Restricted Subsidiary is entitled 
to create, assume or incur; or ~o permit to exist, under 
Clause (~) of Subsectio~ or ~hereof; 

I. investments made after December ~1, 1972 by 
the substantially concurrent issuance or shares or any 
class of stock or the Company, or out of the net cash 
proceeds received by the Company fron: a substantially 
concurrent sale or such shares, prm•ided, hottever, that 
any proceeds so csed shall not be included in any compu
tation under §9.8 hereof; 

J. Performance Bond Liabilities; 

K. the cash surrender value of any life insurance policy; 

L. employee expense advances not in excess of $100,000 
in the aggregate for the Company and all Restricted Subsidiaries; 

M. the interest or Dynalectric Company, a 
Restricted Subsidiary, under the Lease oated January 
27, 197~ between Dynalec~ric Company as lessor and 
Mid-American Inkeepers, Inc. as lessee under which 
the former leased to the lat~er a motel in Jacksonville, 
Florida, for a term of 20 years; and. 

N. Indebtedness of Liberia Refining Company 
owing to the Company and The Republic National Bank 
or Dallas not exceeding $3,000,000 in aggregate 
amount, to the extent that such Indebtedness (i) is 
secured by a first mortgage lien on the property in 

. .· . 
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Liberia upo.1 which the refinery owned by Liber''"' 
Refining Company is constructed, (ii) is insured 
against confiscation and other political risks by 
Lloyd'~ Underwriters or some other insurer agreed 
to by the Lender in writing, and (iii) is not in 
arrears by more than 90 days. 

Investments shall be computed in accordance with sound 
accounting practice, provided, however, that, in computing 
the amount of any such Investment in ar.y person: 

(1) the amourt of any Investment existing at 
December 31, 1972 shall be the amount specified for 
such Investment in the schedule referred to in Sub-
section R of !£ hereof; ---

··-
(2) until and unless returned to the Company, 

the amount of any Investments made in cash ·after 
December 31, 1972 shall be the amount thereof and 
the amount of any Investments made in property after 
such date shall be the fair value or depreciated cost 
thereof at the time of making of such Investment (which
ever is greater); 

(3) losses and undistributed earnings of such· 
person shall not be included; 

(4) there shall not be deducted from the amounts 
invested in such person any amounts paid to the Company 
or a Restricted Subsidiary as earnings on its Investment 
therein, whether by way of dividends, interest or otherwise; 

(5) there shall be disregarded all increases or 
decreases in value or write-ups, write-downs or write
offs of Investments in such p~1·son, other than write
offs of uncollectlble accounts receivable owing to the 
Company or a Restricted Subsidiar~ arising in the 
ordinary course of their respective businesses in 
connection ~lith the sale of goods or licenses or the 
pE·rformance of services to the extent that such accounts 
receivable constitute Investments and the amount there
of has been deducted from the gross revenues of the 
Company or such Subsidiar~r, as the case may be, in 
computing its Net Income; and 

(6) the amount of a guaranty or other contingent 
liability in respect of any Indebtedness of any person 
shall be equal to the principal amount of such Indebt
edness. 

".!oiul T'eulurr LiallilllieR" of nny corporntion shnll menu, nt nny 
dntc, ullliubilitics, obligations und Imlcbtcdncss of <'Very nnlurc of such 

/ ' ' . 
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corporation on b"ch date relating to or arising out of subcontracts, pur
chase orders and Indebtedness of all joint ventures in which such corpo
ration iR a participant, whether such liabiiities, obligationfl and 
Indebtedness are fixed or contingent, matured or unmatured, primary 
or secondary, and includes liabilities, obligations and Indebtedness of 
such corporation on account of any of such items to any other partici
pant in any joint venture by reuson of such other participant's rights 
of contribution or subrogation or otherwise, and such liabilities, obliga
tions and Inr!ebtedness shall be determined without regard to the assets 
or condition, financial or otherwise, of any joint venture and the other 
participants therei:J.. 

"Lender" shall mean The Equitable Life .Assurance Society of tho 
United States, a New York corporation, and its successors and assigns. 

"Net Income" of any corporation for any period shall mean the 
net income (or net deficit) of such corporation for such period, deter
mined in the following manner: 

A. The gross revenues and other proper income credits of 
r.uch corporation shall be computed for such period in accordance 
with sound accounting practice, excludi11g, however, the following 
items: 

(1) the proceeds of any life insurance policy; 

(2) any gain arising from the sale or other disposition of 
any capital as~et or arising from any write-up of assets; 

(3) any reversal of any contingency reserve, except to the 
extent that provision for such contingency reserve shall have 
been made during such period; 

( 4) any reversal of any res!Jrve for taxes, contract re
negotiation, price redetermination or similar reserve, except 
to the extent of any excess of any such reserve over the amount 
ultimately determined to be due and payable; 

( 5) any undistributed earnings of any other person; 

(6) any earnings of any other person acquired by such 
corporation in a pooling of i.r.terests, merger, stock or asset 
acquisition or otherwise for any period prior to the :.'iscal 
quarter in which such acquisition was effected; 
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(7) any deferred or other credit representing any excess 
of the equity in any Affiliat.e of such corporation at the date 
of acquisition thereof over the cost of the Investment in such 
Affiliate; and 

(8) any eamings of, an1 dividends or other amounts 
payable to, such corporation in currencies which a.t the time 
cannot be freely converted into lawful money of the United 
States <'f America; 

but in any event there may be added to the income credits for surll 
I"' ;iod amounts repaid, refunded or credited to such corporation 
during such period on account of taxes paid or accrued in respect of 
income 11rising prior to as well a~ during &uc:O. period. 

B. l!'rom the amount of such gro;;s revenues and other proper 
income credits for such period, determined as provide<! in the 
preceding Subsectio11 A, there shall be deducted all operating 
flxpenses and all other proper revenue and income deductions 
and charge<' of such et.rporation for such period determined in 
accordance with sound accounting practice, exclusive of any loss 
from the sale, abandonment or other disposition of any capital 
asset; hut in any event there shall be deducted the following items 
whether or not such items are charged or p:.-operly chargeable 
to income: 

(1) amortization of debt discount and any other amorti
zation of prepaid expenses, deferred charges or other in
tangibles; 

(2) provision for all taxes, of every kind aud character, 
provided, however, that, for the purposes of this Clause, taxes 
in respect of income shall be appropriately adjusted to reflect 
the effect of the exclusion of any items of income credits and 
deductions required or permitted to be excluded in determin\ng 
Net Income hereunder; 

(3) all provisions or appropliatim<l!, if any, made by such 
corporation for reserves for contingencies which are charged 
or, under sound accounting practlco, should be charged to 
income arising during such peliod; 

( 4) provision for depreciation, depletion, obsolescence 
and amortization of the properties of such corporation in 
amounts in the aggregate not less than those actually deducted 
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on its books and not less than the aggregate amount claimed 
(but adjusted for any disallowance) or to be claimed by such 
corporation for Federal income tax purposes; 

(5) any additional amounts. required to ~c paid d~r!ng 
such period on account of taxes m respect of mcomc ar1smg 
prior to such period in excess of reserves for su~h taxes 
established out of income ndsing prior to such per10d; and 

(6) nny additional amounts re1).uircd to .be.paid duri;'lg 
such period un account of contract renegobahon or pnce 
redetermination with respect to sales pl'ior to such period in 
excess of reserves for such renegotiation or redetermination 
established out of income arising prior to such period. 

"Net Tangible Assets" of any corporation shall 
mean, at any date, the gross book value as shown by the 
books of such corporation in accordance with sound account
ing practice of the sum of :1) all its property, whether 
real, personal or mixed, located in the United States of 
America or Canada (exclusive of franchises, licen~es, 
permits, patents, patent applicat!o~s, copyrights, trade
marks, trade names, good will, experimental and organiza
tional expenses, unamortized debt discount and expense, 
deferred charges and other like intangibles and stock and 
Indebtedness of such corporation held in its treasur·y), 
including property constituting Current Assets of such 
corporation as well as the amount of its accounts receivable 
arising in the ordinary course of business and not del•.nquent, 
payable in lawful money of the United States of America, or 
in currency at ttle time .freely convertible into lawful money 
of the United Sta·t.es, uhich in either case is freely ·crans
ferable to the United States of America, (2) not in excess 
of an aggregate of $200,000 of equipment and other tangible 
personal property of such corporation located outside the 
United States of America and Canada, and (3) other assets 
of the Company and Hs Restricted Subsidiaries located 
outside the United States of America and Canada not ex
ceeding 10% of' Consolidated Tangible l!et Harth, provided, 
how•:·ver, that such assets are insured against confiscaticn 
and other political risks by Lloyd's. Underwriters, by tht! 
Overseas Private Investment Corporation or a comparable 
organization of a foreign government or by some other 
insurer agreed to by the Lender in 1-1riting, less the sum 
(withcut duplication) of 

A. all Investments of such corporation (other 
than Investments held to satisfy Indebtedness of such 
corporation or· the nature specified in Subsect:!.on E 
of the definition or "Indebtedness"contained in this 
§10) and all investments of such corporation or the 
type described in Subsection I of the definition of 
"Investment" contained in this §10, 

- -· 



DYNCORP 00425

• 

59 

B. all reserves for depreciation, depletion, 
obsolescence and amortization )f its properties (other 
than properties excluded as hereinabove provided) as 
shown by the books of such corporation and all other 
proper reserves (other than general contingency 
reserves and reserves representing mere appropriations 
of surplus) which in accord,anc.~ with sound accounting 
practice should be set aside in connection with the 
business conducted by such corporation, 

c. all Indebtedness >~nd other liabilities oi' 
such corporation other than (1) Funded De~t (including 
any x>enewable or extendible Indebtedness constituting 
Funded Debt notwithstanding that any amoun~ thereof 
is at the time included in Current Liabilities), (2) 
reserves which have been deducted pursuant to the 
preceding Subsection B, and (3) general contingency 
reserves and reserves representing mere appropriations 
of surplus, and 

D. the amount of any write-up subsequent to 
December 31, 1972 tn the book value of any asset owned 
by such corporation on such date resulting from the 
revaluation thereof subsequent to such date, or any 
write-up in excess of the cost of any asset acquired 
by such corporation subsequent to such date, other 
than any write-up or revaluation of the basis of an 
asset pursuant to Section 334(b)(2) of the Internal 
Revenue Code of 1954, as amended, in connection with 
the acquisition by such corporation of such asset in 
a liquidation if the amount of write-up or revaluation 
is based on a determination by an independent app1•aiser 
acceptable to the Lender; 

Erovided, however, that, except as provided in Subsection D 
hereof, in determining Net Tangible Assets no amount shall 
be included therein (1) on account of any excess cost of 
acquisition of shares of any other corporation over the book 
value of the assets of such other corporation attributable to 
such shares at the date of acquisition of such shares, or (2) 
on account of any excess of the book value of the assets of 
any other corroration attributable to Qny shares of such 
corporation at the date of acquisition of such shares over 
the cost of acquisition of such shares, other than, in the 
determination of Net Tangible Assets of the Company, approxi
mately $200,000 in .respect of such excess value existing on 
the date hereof. 

"Net Working Capitat" of any corporation shall mean, at nny date, 
the exce~s of the Current Assets of such corporation over its Current 
Liabilities at such date. 
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"Note" and "Notes" shall have the meanings specified in § 1 
hereof. 

"Note Register" shall have the meaning specified in § 12 hereof. 

"0 rder" shall have the meaning specified in Subsection H of 
§.:I hereof. 

"Outstanding" shall have the meaning specified in § 13 hereof. 

"Performallce Bond Liabilities" oi any corporation shall mean, 
at any date, all obli;,.1tions, liabilities and Indebtedness of every nature 
of such corporation on such date relating to or arising out of guar
anties of work performance (including payment, performance and 
similar bonds and guaranties thereof) made in the ordinary course 
of such corporation's consolidated business, whether such liabilities, 
obligations and Indebtedness are fixed or contingent, matured or 
unmatured, primary or secon<lary. 

"Person" shall mean an individual, a corporation, a partnership, 
a joint venture, a trust, an unincorporated organization or a govern
ment or any agency or political subdivision thereof. 

"Redeemable Stock" of any corporation shall mean all shares of 
any stock of any class of such corporation which by the terms thereof 
is subject to redemption by such corporation, nt the option of the holder 
or holders thereof at any time in the future, whether or not the holder's 
or holders' right to require such redemption depends on the happening 
of a contingency or other future event and whether or not such contin
gency or event shall have occurred, and shall include the Company's 
Series A Convertible Preferred Stock, par value $.10 per share, and 
Series B Convertible Preferred Stock par value $.10 per share, outstand
ing on the date hereof, provided, however, that if the holder•,s or holders' 
right to require such redemption shall have terminated without being 
exercised, such stock thereupon shall cease to be "Redeemable Stock". 

"Report" shall have the meaning specified in Subsection 0 of 
§.:I hereof. 

"Restricted Payment•·· shnll mean 

A. any dividend or other distribution, direct or indirect, on 
account of any shares of stock of any class of the Company now 
or hereafter outstanding (including Redeemable Stock), except a 
dividend paye.ble solely in shares of stock of the 0ompany; 
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B. any payment (whether or not pursuant to a prior commit
ment which when made was permitted by ~ 9.8 hereof) on account 
of, or any Mmmitment to make any payment on account of, the 
purchase, redemption, or other acqui~ition of any shares of stock 
of any class of the Company now or hereafter outstanding (includ
ing Redeemable Stock), or of any warrants, rights or options to 
acquire any such shares, or any other distribution made in respect 
thereof, either directly or indrectly, and whether in cash or prop
erty or in obligations of the Company; and 

C. any payment, direct or indirect, of or on aecount of any 
principal of or prepayment charge on, or any purchase, redemp
tion, retirement or other acquisition, direct or indirect, of, any 
of the Company's Subordinated Funded Debt; 

provided, however, that neither (i) the issuance of any shares of stock 
of any class of the Company, now or hereafter outstanding, upon con
version of Subordinated Funded Debt or any othr r convertible security 
of the Company nor ( ii) the issuer's commitmer.t to effect the redemp
tion of any shares of Redeemable St01•k at the option of the holder 
thereof or such redemption shall be deemed to be a Restricted Payment. 

The amount of any Restricted Payment in property of the Company 
shall be deemed to be the fair value of such property (as determined 
by the Board) or the net book value of such property on the Company's 
books (determined in accordance with sound accounting practice) on the 
Computation Date (as defined in§ 9.8 hereof), whichever is the greater. 

"Senior Funded Debt" shall mean all Funded Debt of the Com
pany other than Subordinated Funded Debt, and all Funded Debt of 
Restricted Subsidiaries, and shall include guaranties and indorsements 
of obligations for borrowed money of others. 

"Short-Term Borrowings" of any corporation shall mean all In
debtedness of such corporation in respect of borrowed money maturing 
on demand or within one year after the date as of which such Indebted
ness was created, but shall exclude: (a) current maturitieR of Funded 
Debt; and (b) Indebtedness which, pursuant to the tenus of a revolvin~ 
credit agreement or otherwise, is directly or indirectly renewable or 
extendible at the option of such corporation for a period ending more 
than one year after the data of the creation thereof. 
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"Stock" shiLl! include any and all shares, interests, participations 
or other equivalents (however designated) of corporate stock, including 
Redeemable St,,ck. 

"Subordi1zated Funded Debt" shall m(>an the Company's 6%% 
Convertible Subordinated Noter, due 1988 ;~.nd all other unsecured 
Funded Debt of the Company which (1) has a final maturity after 
May 15, 1988, (2) has a Weighted Average Life to Maturity on the date 
of its creation at least as long as the then remaining Weighted Average 
Life to Maturity of the NotiJS then outstanding, (3) is not subject to 
required payment during an)' calendar year prior to 1977, by means of 
installment, serial maturity, sinking fund or other similar mandatory 
payments, and is not subject to any such required payments in 1977 and 
all subsequent csl~ndnr years pr1or to 1989 in amounts which on a cum
ulative basis would exceed an ann •1al rate of 10% of the maximum prin
cipal amount of such Funded Deb\ theretofore outstanding. ~nil f 4. · ! 

created under or evidenced by an instrument containing p1oVIsions for 
the subordination of surh Funded D.2bt (to which appropriate references 
shall be made in th~ instrument evidencing such Funded Debt, if not 
contained therein) to the Notes and (1f desired by the Company and so 
provided) to other Indebtedness of the Company for borrowed money 
substantially as follows: 

"Anything herein to the contrary notwithstanding, the in
debtedness evidenced by [here i1zscrt dtlscription of instrumP.nt 
eviden-::ing such Funded Debt] (such ind\'btedness being lzerein
after sometimes called 'this S11bordinated N.1te') shall be subordi
nate and junior in right of payment, to the extent and in the 
manner hereinafter set forth, to all indebtedness of the Company 
evidenced by its promissory notes from time to time outstanding 
(whether outstanding at the date of thi:; Subordinated Note or 
issued after the date of this Subordinated Note) under a certain 
Loan Agreement, dated as of December 26, 1973, between the Com
pany and The Equitable Life .Asaurancu Society of the United 
States (as such Loan Agreement and such promissory notes may 
at any time and from time to time be modified or amended in any 
respect) and [here insert description of all other indebtedness of 
the Company for borrowed money, if any, to which this Sub
ordinated Note is subordinate] (all such indebtedness to which 
this Subordinated Note is subordinate as aforesaid being herein
after sometimes called 'Superior Indebtedness') : 
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"(1) In the event of any insolvency or bankruptcy pro
c~edings, or any receivership, liquidation, reorganization or 
other similar proceedings in connection therewith, relative to 
the Company or to its creditors, as such, or to its property, 
or in the event of any proceedings for voluntary liquidation, 
dissolution or other winding up of the Company, whether or 
not involving insolvency or bankruptcy, then the holders of 
Superior Indebtedness shall be entitled to receive payment in 
full in cash of the principal of and the premium (if any) and 
interest on all Superior Indebtedness before the holder of this 
Subordinated Note is entitled to receive any payment, direct 
or indirect, of or on account of the principal of or the premium 
(if any) or inbrest on this Subordinated Note, and to that 
end the holders of Superior IndebtPdness (until payment in 
full in cash of the principal of and the premium (if any) and 
interest on all Superior Indebtedness) shall be entitled to re
ceive, for application in payment thereof, any payment or 
distribution of any kind or character, whether in casl1, securi
ties or other property, which may be payable or deliverable 
in any such proceedings in reRpect of this Subordinated Note, 
including any such payment or distribution which may be pay
able or deliverable by virtue of any security for, or by virtue 
of the provisions of (or any security for) any securities which 
are subordinate and junior in right of payment to, this Sub
ordinated Note; 

"(2) No direct or indirect payment of or on account of 
any principal of or premium (if any) or interest on this Sub
ordinated Note shall be made if, at the time of such payment 
or immediately after giving effect thereto, (a) there shall 
exist a default in the payment of any principal of or premium 
(if any) or interest on any Superior Indebtedness, or (b) 
there shall have occurred any condition or event (other than 
a default in the payment of principal, premitun (if any) or 
interest) which constitutes an event of default witl1 respect 
to any Superior Indebtedness, as defined in the instrument 
evidencing the same or under which the same is outstanding, 
causing the SIU)J~, or permitting the holders thereof to cause 
the same, to become due and payabie hbfore its expressed 
maturity, and such event of default shall not have been cured 
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or waived; pro11ided that the existence of any condition or 
event described in the foregoing Subclause (b) shall not pro
nib it any payment of the principal of or premium (if any) or 
inte• est on this Subordil•ated Note (lmder circumstances when 
the provisions of the foregoing Clause (1) shall not be 
applicable) if, at the time of such payment,. (i) 90 days shall 
have elapsed following the date on which the Cc.mpany shall 
have given written notice of the occurrence of such condition 
or event to th1: holders of all Superior Indebtedness at tl1e time 
outstanding, ( ii) no Superior Indebtedness shall have become 
or been declared due and payable before its expre~sed maturity 
because of the occurrence of such condition or fJVent, and (iii) 
no judicial proceedings shall be pending for the enforcement 
of any remedy available at law or in equity in respect of such 
condition or event; and 

"(3) In the event t!Jat, notwithstanding the foregoing 
provisions, any payment or distribution shall be received by 
the holder of this Subordinated Note which, in accordance 
with the foregoing provisions was required to be paid or 
distributed to the holders of Superior Indebtedness, such pay
ment or distribution shall be held in trust for and paid over 
or delivered to the holders of Superior Indebtedness, as their 
respective interests may appear, for application to the pay
ment of all Superior Indebtedness remaining unpaid to the 
extent necessary to pay in full in cash the principal of and 
the premium (if any) and intemst on such Superior Indebted
ness in accordance with its terms, after giving effect to any 
concurrent payment or distribution to the holders of such 
Superior Indebtedness. 

"No present or future holder of Superior Indebtedness shall 
be prejudiced in his right to enforce subordination of tllis Sub
ordinated Note by any act or failure to act on the pRrt of tho 
Company. The iJrovisions of this Section are solely for the 
purpose of defining the relative rights of the holders of Superior 
Indebtedness, on the one hand, and the holder of tllis Subordi
nated Note, on the other !Jand, and nothing herein shall impair, 
as between the C;ompany and the holder of this Subordinated 
Note, tl1e obligation of the Company, which is unconditional and 
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absolute, to }>ay to the holder hereof the principal and interest 
hereon in accordance with its terms, ncn· shall anything herein 
prevent the holder of this Subordinated Note from exercising all 
remedies otherwise permitted by applicable law or hereunder 
upon default hereunder, subject to the rights, if any, under this 
Section of holders of Superior Indebtedness to receive cash, 
securities or other property otherwisP payable or deliverable to 
the holder ~f t:hls Subordinated Note. 

"The Company agrees, for the benefit of the holders of 
Superior Indebtedness, that in the event tlt!lt all or any part of 
the principal of this Suborclinated Note becomes or is declared 
due and payable before its expressed maturity because of the 
occurrence of an evPnt of default hereunder, (a) the Company 
will fortlnvith give notice in writing of such happening to the 
l1olders of all Superior Incll>lttcdness at the time outstanding, 
and (b) any such Superior Indebtedness shall, upon demand of 
the holders thereof, forthwith become due and payable regard
less of the expressed maturity thereof. 

"The foregoing subordination provisions shall be for the 
benefit of all l10lders of Superior Indebtedness from time to time 
outstanding, and each of such holders may proceed to enforce 
such provisions either directly against the holder of this Subor
dinated Note or in any other manner provided by law. As used 
herein, the term 'holders' of any indebtedness shall include any 
trustee for, or other authorized rer:-esentntive of, the holders of 
such indebtedness." 

"Subordinated Note Agreement" shall have the meaning speci
fied in Subsection l' of § 2 hereof. 

11 Subsidiary" shall mean any corporation at least a majority of 
whose outstanding voting stock shall at the time be owued by the Com
pany or by one or more Subsidiaries or by the Company and one or 
more Subsidiaries; and, in particular, 

A. "Unrestricted Subsidiary" shall mean (1) any Subsid•
ary the accounts of which need not be consolidated with thoDe of the 
Company in accordance with sou!!d accounting practice, (2) any 
Subsidiary the gr~ater part of the operating assets of which are 
located, or the principal business of which is carried on, or which is 
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incorpornted or organized, outside of the United States of America 
and Canada, (3) any Subsidiary which is specified in Exhibit B 
hereto as an Unrestricted Subsidiary, or (4) any Subsidiary which 
was incorporated or organized within the United States of America 
or Canada after July 15, 1973 or any corporation incorporated or 
organized within the United States of America or Canada which 
becwne a Subsidiary after July 15, 1973 and which was designated 
at the time it was incorporated or organized or became a Subsidi
ary by the Company as an Unrastricted Substdiary; provided, 
however, that the Board may, on 60 days' writt'!n no tire to the 
holders of the Notes, designate any Unrestricted Subsidiary, the 
greater part of the operating assets of which are located, the 
principal business of which is csrried on, and which is incorporated 
or organized, within the United States of America or Canada, as 
a Restricted Subsidiary if, immediately thereafter, the Company 
shall not be in default hereunder and after giving effect to such 
action the Company could incur at least $1 of additional unsecured 
Senior Funded Debt pursuant to the provisions of§ 9.5A(3) hereof; 

B. "Restricted Subsidiary'' shall mean (1) any Subsidiary 
other than an Unrestricted Subsidiary, (2) any Subsidiary which is 
specified in Exhibit B hereto as a Restricted Subsidiary and (3) 
effective May 15, 1975, Hydrocarbon Realty, Inc., a Nevada corpora
tion; pro•1i~, h01·1cver, that any Subsidiary which at any time is 
a Restricted Subsidiar~· hereunder sha::.l be deemed to be a Restricted 
Subsidiary at all times thereafter for all purposes of this Agree
ment as long as it is a Subsidiary notwithstanding that it other:~ise 
might be an Um,estricted Subsidiary w!thin the meaning of any pro
vision of this definition; 

C. "Wholly-owned Restricted Subsidiary" shall mean any 
Restricted Subsidiary all of whose outstanding capital stock of 
every class, other than directors' qualifying shares, shall at the 
time be owned by the Company or by one or more Wholly-owned 
Restricted Subsidiaries or by the Company and one or· more 
Wholly-owned Restricted Subsidiaries; and 

D. "Domestic Subsidiary" shall mean (1) any Restricted 
Subsidiary and (2) any Unrestricted Subsidiary the greater part 
of the operating assete of which are located, or the principal busi
ntes of which is carried on, Ol' which is incorporated or organized, 
within the UDited States of America <>r Canada. 
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"Tangible Net Worth" of any corporation, at any date, shall mean 

.A. the amount of the capital stock liability of such corpora
tion, plus (or minus in the case of a deficit) the amount of the 
capital surplus and earned surplus of such corporation ou such 
date (including general contingency reserves and reserves repre
senting mere appropriations of surplus), less 

B. the net boolr value on such date, after deducting any 
reserves applicable thereto, of franchises, licenses, permits, 
patents, patent applications, copyrights, trademarks, trade names, 
good will, experimental or organization expenses, unamortized debt 
discount and expense, deferred charges, and other like intangibles 
(inelmling any amounts excluded from the definition of "N ct 

Tangible Assets" pursuant to the proviso of the end thereof), 
and stock and IndebtPdness of such corporation held in its treasury, 

all determined in accordance with sound accounting practice, provi:ded, 
however, tbat, in computing the amounts of capital stock liability, 
capital surplus and earned surplus of such corporation under Subsec
titm A of this definil;ion, write-ups of assets after December 31, 1972 on 
its books shall be disre:;!\rded except as provided in Subsection D of 
the definition of "Net T<ingible Assets" contained in this § 10. 

"This Agreement" shall mean, and the words "herein", "hereof", 
"T1ereunder" and words of similar import shall refer to, this instrument 
as it may from time to time be amended. 

"U11ited States of America" mPans and includes any State of the 
United States, the District of Columbia, Puerto Rico, the Canal Zone, 
the United States Virgin Islands, or any other possession of the United 
States. 

"Voti!zg .9to~k", as applied to the stock of any corporation, shall 
mean stock of any class or classes (however designated) hsving ordi
nary voting power for the election of 11t least a majority of the members 
of the board of directors (or other governing body) of such corporation, 
other than stock having such power only by reason of the happening of 
a contingency. 

"Weighted .Average Life to Maturity" of any Indebtedness or 
(lbligation shall mean, at any date, the number of years obtained by 
dividing the then Remaining Dollar-years of such Indebtedness or 
obligation by the then outstanding p1·incipal amount of such Indebted-
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ness or obligation. For purposes of this d~finition, the "Remaining 
Dollar-years" of any Indebtedness or obligation shall mean, at any 
date, the total of the products obtained by nlllltiplying (1) the amount 
of each then remaining installment, sinking fund, serial maturity or 
other required payment, including payment at final maturity, in respect 
therpof, by (2) the number of years (calculated to the ne'lrest one
twelfth) which will elapse between such date and the making of such 
payment. 

Other Accounting Terms. Except c,e otherwise specifically pro
vided herein, all accounting terms used herein shall have the meanings 
custorr.arily given thereto in accordance with sound accounting practice. 

§ 11. Remedies. 

§ 11.1. Events of Default; Acceleration of Maturity. If any one 
or more ot the following events (herein called "Events of Default") 
shall have occurred and be continuing, that is to say: 

.; 

.A. if default shall be made in the due and punctual payment 
of all or any part of the principal of, or prepayment charge (if 
any) on, any Note wuen and as the same shall become due and 
!Jayable, whether at the maturity thereof, by acceleration, by notice 
of prepayment or otherwise; 

B. if default shall be :made in the due and punctual pay
ment of any interest vn any Note when and as such interest shall 
become due and payable, and such default shall have continued 
for a period of :five days; 

C. if default shall be made in the performance or observ
ance of any covenant, agreement or condition contained in Sub
section G of § 6 hereof or §§ 9.5 to 9.16, inclusive, hereof and such 
default shall have continued for a period of 15 days; 

D. if default shall be made in the performance or observance 
of any other of the covenunts, agreements or conditions contained 
in this Agreement anc' such default shall have continued for a 
period of 30 days after written notice thereof to the Company by 
the holder of any Note; 

E. if the Company or any .Restricted Subsidiary shall fail to 
pay any principal of or prepayment charge, if any, or interest on 
any Indebtedness for borrowed money (other than the Notes) or 
any amount payable in respect of any Capitalized Lease or shall fail 
to perform or observe any proviaion contained in any agreement 

--. 
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ev1den~ing, securing or relating thereto and the effect of such fail
ure is to cause, or permit the holder thereof or a trustee to can~e, 
such Indebtedness or any part thereof to become due prior to its 
expressed maturity; 

F. if the Company or any Restricted Subsidiary shall 

(1) admit in writing its inability to pay its debts gen
erally as they become due, 

(2) file a petition in bankruptcy or a petition to take ad
vantage of any insolvency act, 

(3) make an assignment for the benefit of its creditors, 

( 4) consent to the appointment of a receiver of itself or 
of the whole or any substantial part of its property, 

(5) file a peUtion or answer se~king reorganization or 
arrangement under the Federal bankruptcy laws or any other 
applicable law or statute of the United States of An:erica or 
&ny other jurisdiction, or 

(6) on a petition in bankruptcy filed against it, be ad
judicated a bankrupt; 

G. if a court of competent jurisdiction shall enter an order, 
judgment or decree appointing, without the consent of the Company 
or any Restricted Subsidiary, as the case may be, a receiver of the 
Company or such Subsidiary or of the whole or any substantial 
part of its property, or approving a petition filed against it seek
ing reorganization or arrangement of the Company or such Su]?
sidiary under •he Federal bankruptcy laws or any other applicable 
Is w or sb..tute vf the United States of America or any other 
jarisdiction, and ~ucl;. order, judgment or decree shall not be 
vacated or sat aside or stayed within 60 days from the date of the 
entry thereof; 

H. if, under the provisions of any other law for the relief or 
aid of debtors, any court of competent jurisdiction shall assume 
custody or control of the Company or of any Restricted Subsidiary 
or of the whole or any substantial part of its property and such 
custody or control shall not b~ terminated or stayed within 60 <lays 
from the date of assumption of such custody or control; 

I. if final judgment for the payment of money in excess of 
$25,000 shall be rendered by a court of record against the Company 
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or any Restricted Subsidiary and the Company or such Subsidiary, 
as the case may be, shall not discharge the same or provide for its 
discharge in accordance with its terms, or procure a stay of execu
tion thereof within 60 days from the date of entry ther~of and 
within said period of 60 days, or such longer period during which 
execution of such judgment shall have been stayed, move to vacate 
such judgment or appeal therefrom and cause the execution 
thereof to be stayed pending determination of such motion or 
during such appeal; or 

J. if any material representation or warranty made by the 
Company herein or in any certificate or other instrument delivered 
under or pursuant to any provision hereof shall prove to have been 
false or incorrect in any material respe~~ un the date as of which 
made, or shall have been breached, as tile case may be; 

ther., at the option of the registered holder of any Note, exercised by 
written notice to the Company, the principal of such Note, together 
with the interest accrued thereon, and, to the extent permitted by !aw, 
any amount equal to the prepayment charge, if any, that would be pay
able at the date of such declaration if the Company had elected to pre
pay such Note in full on such date pursuant to§ 8.1B hereof, shall forth
with become and be due and payable. 

§ 11.2. Suits for E11/orceme11t. In case any one or more of the 
Events of Default specified in § 11.1 hereof shall have occurred and be 
continuing, the Lender o.· the registered ·holder of any N oto may pro
ceed to protect and enforce its or such holde·r's rights (lither by suit in 
equity or by action at law, or both, whether f•>r the specific performance 
of any covenant or agreement contained in t.his Agreement or in aid of 
the exercise of any power granted in this .Agreement, or the Lender or 
such holder may proceed to enforce the payment of such Note or to 
enforce any other legal or equitable right of ths Lender or such holder. 

The Company covenants that, if it shall default in the payment of 
principal of, or interest or prepayment charge on, any Note, it will pay 
to the holder thereof such further amounts, to the extent lawful, as shall 
be sufficient to pay the costs and expanses of collection, including reason
able counsel fees. 

§ 11.3. Remedies Cumulative. No remedy herein conferred upon 
the Lender or the holder of any Note is intended to be exclusive of any 
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other remedy and each and every such remedy shall be cumulative and 
shall l~e in addition to every other remedy given hereunder or now 
or hereafter existing at law or in equity or by statute or otherwise. 

§ 11.4. Remedies Not Waived. No course of dealing between the 
Company and the Lender or the holder of any Note or any delay in 
exc,, !'ising any rights hereunder r.r under any Note shall operate as a 
waiver of any rights of the Lender or any holder of such Note. 

§ 12. Registration, Tran•'~r and Exchange of Notes. The Com
pany shall keep at its prinetpal executive office a register (herein 
called the "Note Register"), in which, subject to such reasonable 
regulations as it may prescribe, but at ito exrense (other than transfer 
taxes, il any), the Company shall providn for the registration and 
transfers of Notes. 

Whenever any Note or Nptes shall be surrendered either at the 
principal exeeutivtJ office of the Company, or at an office or agency 
wl-.ich the Company shall maintain for the purpose in the Borough of 
Manhattan, City and State of New York, for transfer or exchange, 
accompanied (if so required by the Company) by a written instrument 
of transfer in form satisfactory to the Company duly executed by t'iie 
holder there?f or such holder's attorney duly authorized in writing, the 
Company shall execute and deliver in exchange therefor a new printed 
Note or Notes, as may be requested by such holder, in the same aggre
gate unpaid principal amount and payable in installments in the same 
aggregate amounts on the same dates as the aggregate unpaid principal 
amount and unpaid installments of the Note or Notes so surrendered; 
provided, however, that any transfer tax relating to such transaction 
shall be paid by the holder requesting the exchenge. Each such new 
Note shall be dated as of the date to which interest has been paid on 
the unpaid principal amount of the Note or Notes so surrendered and 
shall be in such principal amount and registered in such name or names 
ns such holder may designate in writing. Each installment of principal 
payable at each installment payment date upon each such new Note 
shall be in the same proportion to the unpaid principal amount of such 
new Note as the aggregate installment of principal payable on such 
date on the Note or Notes surrendered for exchange bore to the aggre
gate unpaid princ\pal amount of such Note or Notes. No reference need 
be made in any such new Nota to any installment or installments of 
principal previously due nnd paid upon the Note or Notes surrendered 



DYNCORP 00438

72 

for exchange. In the event that a sale, lease or other disposition gov~ 
erned by § 9.14 hereof shall have occurred, each such new Note shall 
bear a legend as prodded in § 9.14B hereof. Fifteen days' prior written 
notice of the holder's intention to make any exchange pursuant to this 
Section shall be given to the Company. 

The Company and any agent of the Company may treat the person 
in whose name any Note is registered as the holder and owner of such 
Note for the purpose of receiving payment of the principal of (and 
prepayment charge, if any) and interest on, such Note and for all other 
purposes whatsoever, whether or not such Note be overdue, and neither 
the Company nor any such agent shall be affected by notice to the con
trary. 

§ 13. Lost, etc., Notes. Upon receipt by the Company of evidence 
satisfactory to it of the loss, theft, destruction or mutilation of any 
Note, and (in case of loss, theft or destruction) of indemnity satis
factory to it, and 'lpon reinlbursement to tile Company of all reason
able expenses incidental thereto, and upon surrender and cancellation 
of such Note, if mutilated, the Company will make and deliver in lieu 
of such Note a new Note of like tenor, except that no reference need be 
made in such new Note to any installment or installments of principal 
previously due and paid upon the Note in lieu of which such new Note 
is made and delivered. Any Note made and delivered in accordance 
with the provisions of this Section shall be dated as of the date to 
which interest has been paid on the unpaid principal amount of the 
Note in lieu of which such new Note is made and delivered. In the event 
that a sale, lease or other disposition governed by § .9.14 hereof shall 
have occurred, each such new Note shall bear a legend as provided in 
§ 9.14B hereof. The term" outstanding" when used L this Agreement 
with reference to the Notes as of any particular tinle shall not include 
any Note in lieu of which a new Note has been made and delivered by the 
Company in accordance with the provisions of this Section, so long as 
any Notes are outstanding other than Notes in lieu of which new Notes 
have been so made and delivered. The indemnity agreement of the 
Lender shall constitute indemnity satisfactory to the Company for the 
purposes of this Section. 

§ 14. Amendment and Waiver. Any term, covenant, agreement or 
condition contained in §§ 2 to 5, inclusive, hereof, and any term, cov
en.\nt, agreement or condition contuined elsewhere in this Agreement 
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which is expressly for the beneiit of the Lender only, may, with the 
consent of the Company, be amended, or compliance therewith may be 
waived (either generally or in a particular instance and either retro
actively or prospectively), by a written instrument signed by the 
Lender, whether or not any of the Notes shall at the time be outstand
ing and whether or not all or any part of such Notes Ahall at the time 
be held by the Lender. 

Any other term, covenant, agreement or condition of this Agree
ment or of the Notes may, with the consent of the Company, be 
amended, or compliance therewith may be waived (either generally or 
in _ particular instance and either retroactively or prospectively), by 
one or more substantially concurrent written instruments signed by 
the registered holder or holders of at least 66%% in aggregate prin
cipal amount of all Notes at the time outstanding or, if no Notes are 
then outstanding, by the Lender; provided, however, that 

A. no such amendment or waiver shall 

(1) extend the fixed maturity or reduce the amount of the 
principal of any of the Notes or change the amounts or dates 
of payments of the installments of principal due upon any of 
the Notes or reduce the rate or extend the time of payment of 
interest on any of the Notes, or modify any of the provisiona 
of this Agreement or of the Notes with respect to the payment 
or prepayment thereof, without the consent of the holder of 
each Note so affected, or 

(2) reduce the percentage of holders of Notes required to 
approve any such amendment or effecutate any such waiver, 
without the consent of the holders of aH the Notes then out
standing; and 

B. no such waiver shall extend to or affect any obligation 
not expressly waived or impair any right consequent thereon. 

Any amendment or waiver pursuant to this Section shall apply 
equally to all the holders of the Notes and shall be binding upon them, 
upon ~ach future holder of any Note and upon the Company. In the 
case of an amendment or waiver of the charact~<r described in Subsec
tion A above, a notation shall be made on each outstanding Note, the 
holder of which has consented to such amendment or waiver, to indi
cate that such amendment or weiver has been effected, and no such 
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amendment or waiver shall become effective with respect to any Note 
until such notation shall have been made on such Note. Iu the case of 
any other amendment or waiver, no notation need be made on the 
Notes at the time outstanding. 

§ 15. Method of Payment of Notes Held by t.he Lender or Other 
Institutional Investor. Irrespective of any provision hereof or of the 
Notes to the contrary, s~ long as the Lender shall hold any of the Notes 
the Company agrees that it will make all payments of principii! of, or 
interest or prepayment charge on, the Note or Notes held by the Lender 
to the Lender by the method and at the most recent address for such pur· 
pose as provided in or pursuant to § 18 hereof. The Lender agrees that 
prior to disposing of any Nate it will make appropriat11 endorsements 
thereon as to all payments on account of principal thereof and interest 
thereon. If and so long as any other institutional investor shall hold 
at least 15% in aggregate principal amount of the Notes, the Company 
will, upon the written request of such holder, make all such payments on 
account of the Notes held by such holder to it at such address as such 
holder shall furnish to the Company in writing for such purpose, pro
vided, however, that in such request such holder shall agree to make 
endorsements on such Notes as above provided in respect of the Lender. 

§ 16. Non-enforcement for Others. Neither this Agreement nor 
my disposition of any of the Notes shall be deemed to create any 
liability or obligation of the Lender or any other holder of any Note to 
enforce any provision hereof or of any of the Notes for tl:e benefit or 
on behalf of any other person who may be the holder of !Illy Note. 

§ 17. Taxes. The Company agrees that it will pay all taxes 
(including interest and penalties) which may be payable in respect of 
the execution and delivery of this Agreement or in respect of the exe
cution and delivery (but not the transfer) of any of the Notes or in 
respect of any amendment of, or waiver or consent under or with re
spect to, this Agreement or any of the Notes and any t!IX (including 
interest and penalties) which may be imposed under the United States 
Interest Equalization TIIX Act, 26 U.S.C.A. § 4911 et seq., or any similar 
statute, and will save the Lender and all subsequent holders of the Notes 
harmless against any loss or liability resulting from non-payment or 
delay in payment of any such tax. The obligation of the Company under 
this Section shall survive the payment of the Notes. 

I 
I 

I 
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§ 18. Communications. .All communications provided for herein 
shall be delivered or mailed by registered mail, postage prepaid, 
addressed ns follows: 

A. If to the Company, at 
2233 Wisconsin .Avenue, N.W. 
Washington, D. C. 20007 
Attention: Treasurer. 

B. If to the Lender : 
(1) .All payments on account of the Notes in accordance 

with the provisions thereof and of § 15 hereof shall be made 
by bank wire transfer to the account of the Lender, No. 037-1-
000233, in The Chase Manhatta!l Bank (N.A.), 110 West 52nd 
Street, New York, New York 10019, with instructions to give 
advice of payment by telephone to Banking Division of Treas
urer's Department of The Equitable Life Assurance Society of 
the United States in New York, N. Y. 

(2) .All notices in respect of payments shall be delivered 
or mailed to the Lender at 

1285 Avenue of the Americas 
New York, New York 10019 
Attention: Treasurer's Department, 

Securities Custody Division. 

(3) .All other communications ,.3all be delivered or mailed 
to the Lender at 

1285 A venue of the Americas 
New York, New York 10019 
Attention: Bond Investment Department. 

C. If to any other person who is the registered holder of M 

outstanding Note, at the address for the purpose of such holder as 
it appears on the Note Register. 

The address for any purpose hereof of the Company may be 
changed at any time and from time to time and shall be the most recent 
such address furnished in writing by the Company to the Lender and to 
each other person who is the registered holder of any outstanding Note. 
The address for any purpose hereof of the Lender or of any other 
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person who is the register~d holder of any outstanding Note may be 
changed at any time and from time to time and shall be the most recent 
such address furnished in writing by the Lender or by such other per
son, as the case may be, to the Company. 

§ 19. Successors and Assigns. This Agreement shall bind and 
inure to the benefit of and be enfoTceable by the Company and the 
Lender, and the respective successors and assigns of the Company and 
the Lender, and, ;-· addition, shall inure to the benefit of and be enforce
able by eacil. J:'P.rson who shall from time to time be a holder of any of 
the Notes; except that, in the case of a successor to the Company by 
consolidation or merger or a transfer of its assets, this Agreement shall 
inure to tho benefit of such suc!!essor or transferee only if it becomes 
such in accordance with § 9.14 hereof and except that the benefitB of § 6, 
§ 7 and§ 15 hereof shall be limited as specifically provided therein. 

§ 20. !few York Contract. The Notes and this Agreement and all 
amendments, supplements and waivers and consents relating thereto 
shall be governed by and construed in accordance with the laws of the 
State of New York. 

~ 21. Counterparts. The Agreement may be axecuted i:a one or 
more coun•· rparts, all of which together shall constitute one and the 
same instrument. 

IN WITNESS WtrE1'.EOF, the Company and the Lender have caused 
this Agreement to be duly executed and all persons who shall from time 
to time be registered holders of any of the Notes shall without further 
action become parties hereto, r.o as to be entitled as such to enforce the 
provisions and enjoy the benetits hereof, upon their acceptance of any 
Note. 

DYNALEOTliON CORPORATION 

By M. F. RIOHAllDS 

Sr. Vice President 

THE EQ=AJILE LIFE .AssURANCE 

SoCIETY OF THE UNITED STATES 

By R. C. MoCaoN 
'Vice President and Treasurer 

I 
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EXHIBIT A 

DYliALECTRON CORPORATION 

Senior Promissory Note 

New York, N.Y., ----· 19_ 

. DYNALECTRON CORPOR~TION, a Delaware corporation 
(hereinafter called "the Company"), for value received, 
hereby promises to.pay to , or registered 
assigns, the principal sum of DOLLARS, 
in installments of $ (1) on May 15 in each of the 
years 1977 through 1979, inclusive, $ (2) on May 15 
in each vf the years 1980 through 1983, inclusive, $ (3) 
on May 15 in each of the years 1984 through 1986, inclusive,·----
$ (4) on May 15, 1987 and, on May 15,.1988, an amount 
equal to the principal sum then unpaid, in such coin or currency 
of the United States of Ame~ica as at the time of payment shall 
be legaL tender for the payment of public and private debts, 
upon presentation hereof for notation hereon o~ such payment 
or upon surrender hereof on payment in full at the principal 
office of The Chase Manhattan Bank (N.A.), ih the Borough of 
Manhattan, City and State of New York, and to pay interest 
(computed on the basis of a 360-day·year of twelve 30-day months) 
on the unpaid principal hereof from the date hereof at the rate 
of 8 1/4% per annum for the period to and including September 
14, 1976 and at the rate of 8 1/2% per annum thereafter, in 
like coin or currency, upon presentation hereof for notation 
hereon of such payment at said office, semi-annually on May 15 
and November 15 in each year, until such princfP.al sum shall 
have become due and payable in installments or otherwise, and 
to pay interest at the rate of 9 1/4% per annum for the period 
to and including September 14, 1976 and at the rate of 9 1/2% 
per annum therea~ter on any overdue principal·and prepayment 
charBe (if any) and (to the extent permitted by applicable law) 
on any overdue interest, from the due date thereof, until the 
obligation of ;he Company with respect to the payment thereof 
shall be discharged. 

(1) Insert 5% of the original principal amount of the Note. 
(2) Insert 7 1/2% of the o~iginal principal amount of the Note. 
(3) Insert 10% of the origina.l principal amount of the Note 
(4) Insert 12 1/2% of the original principal amount of the Note. 
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This Note arises out of a Loan Agreement dated as 
of December 26, 1973 between the Company and The Equitable 
Life Assurance Society of the United States and all other 
persons who may from time to time hold this or any other 
Note arising out of said Loan Agreement and who, as provided 
therein, by acceptance of any such Note become parties to 
said Loan Agreement, as the same may theretofore have been 
ame~ded in accordance therewithj so JS to be entitled as such 
to enforce and enjoy the benefits of the provisions thereof 
at the time applicable to such holders. 

As more fully set forth in said Loan Agreement, this 
Note may be prepaid in whole or in part br the Company v.pon the 
giving of notice to the holder hereof and upon compliance with 
other conditions as therein provided, and the maturity hereof 
may be accelerated by the holder hereof following an Event of 
Default as therein defined. Said Loan Agreement r:~vides that 
a copy thereof and of all amendn .• ents and waivers L1 "espect 
thereof may be inspected by th~ holder of this Note, or any 
prospective purchaser hereof designated by the holder hereof, 
at the principal executive office of the Company and either at 
the office of The Chase Manhattar. Bank (N.A.), at which this 
Note is payable, or at an office or agency of the Com?any in 
the Borough of Manhattan, City and State of New York. 

This Note is transferable on the Note Register of 
the Company upon surrender of this Note for transfer at the 
principal executive office of the Company or ·at an office or 
agency maintained for the purpose .in the Borough of Manhattan, 
City and State of New York, accompanied by a written instrument 
or transfer in form satisfactory to the Company d\lly executed 
by the holder hereof or such holder's attorney duly authorized 
in writing, and thereupon one or more new Notes, of authorized 
denominations and ro~ the same aggregate principal amount, will 
be issued to the. designated transf'eree or tran9ferees. As pro
vided in sa.Ld Loan Agreement, Notes are exchangeable f'or a like 
aggregate principal amount of Notes of ~ different denomination, 
as requested by the holder surrendering the same. 

The Company and any agent of the Company may treat 
the person in whose name this Note is registered as the owner 
hereof for the purpose of receiving payment as herein proYided 
and for all other purposes, ~rhether or not this Note be overdue, 
and neither the Company nor any such agent shall be affected 
by notice to the contr~ry. 

DYNALECTRON CORPORATION 

By __ TL~~~~~~~~~~
P~esident/Vice President 

and 

Treasurer/Assistant Treasurer 
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INTEREST PAYMENTS 

The interest installments payable on this Note on the 
dates below specified have been paid. 

nueDateo£ 
Interest 

Installment 
Notation 

Made By: 

Due Date of 
Interest 

Installment 
Notation 

Made By: 
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DISCWSUitE'" 
THIS STATEMENT WAS FI:.MED WITH THIS DOCUMENT. If THE PAGES OF THE 
DOCUMENT ARE LESS CLEAR THAN THIS STATEMENT IT IS DUE TO THE POOR 
PHOTOGRAPHIC QUALITY OF THE DOCUMENT. 
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PAYYEt:TS ON ACCOUNT OJ.' PRL"Wil'AL 

The regular iustallments and the prepayments of this Nt>l& which 
became due on the dales below specified ha\·e heen pnid. 

( lndlcat~ bdow 

-~··culu inJU.IImmtor Due 
---,,t'l'!~l:"'""l ~ D•tr 

Rcpbr lrut.allmcnt 
Prtp>;rmmt 

----~RrPhrl~m~u~l~lmc~t~------------------------------------
Prrpo:rmmr 

----~R~•rlru~••~l~lmcn~t~--------------------------------------
Prrpo;rmmt 

----~R~•rlmt.allmcn'~~~~------------------------------------

Pnpormrnt 
------R~•rl~m~t.al~l~~~,------ ----------------------------------

----~Pr~rpo5~,~~~------------------------------------Rrcular lrut.all=at 
Prrparmmt 

----~A~rtm~t.ai~Jmcn~7,-----------------------------------
PrtP>,.,.,..,, 

-----;RraUbr lmt.allmcnt 
Prrp>;rmmt 

----~Rrculairrft.~t~•l~lmcn~~,-----------------------------------------
Prrpo,_,t 

-----;RrPbr lmt.allmcnt 

-----;Pr~~~·~~~----------------·---------------------Rcpbr lmt.allmcnt 
Prrpo:rmmt 

-----;Rr~rl~n~•t.al~lmm~7,--------------------------------·-------
Pr<i»:rma>t 

----~R~rPbrl~ru~t.al~lmm~t~------------·--------------------------
Prrp>ra-t 

-----;R~arl~ns~t.al~lmm~~,------------------------------------· 
p....,.ymcnt 

---_.;Rrculu l':'ns~t.ai~IIDCC~~~------------·----------------------------
Prf!'O:rma>l 

----~R~arl':'ru~t.al~lmcn~~,------·----------------------------------
Prrpa,_t 

----~Rr,.Jarl~n7.•t.al~lmcn~7t----------------------------------------

----~Pn~)~wa~Rt~~~--------------------------------Rra..tar lmt.allmcnt 

----~~:rmm~·~~--------------------------------------Rrculu lmt.allmcnt 
----~Prrpa~t~~=--------------------------------------Rcpbr ln•t.al'-t 

----~~~~·~~~---------------------------------Rr,.Ju lrutana-t 
Prrpa ,._.,, 

-----;R~rl~m~t.al~lnxn~7t----------------------------------------

Pnra)'!!!r!!' 
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EXHIBIT B 

SUBSIDIARIES OF DYNALECI'RON CORPORATION 

As at December 26, 1973 

R11tnc1<d So/>rid•ariu: 
A & A Electric Co.. Inc. ••••••••••••••• 
Air U.rriu Sc-nit.c CorporatWa ......••• 
Airtcch ~ .ric:C". Inc. . . . • . • ...•. 
1>)-nalectric C«np;.ny • • •••••••••••••••• 
ElC"CUic Utilny \Awtni'1K1ion, Inc. ....... . 
Frazier E.loctrical Coouuuctiocl, Inc. ••••• 
Giloson Eltctric, Inc. •••••.•••••••••••••• 
Giloson & Galoson lntumtioa.a~ 1 ......... . 
Grutu Csnc!.nn.lli Air Senite. Inc . ....• 
Griffin El«tric Comi"''Y (The) ••••••••• 
Gull Tdcphono & EI<CtrOr.ics. In<. ••••••• 
ll.li.S. Electric Corporation •••••••••••• 
II R I T <eminl Scnica, I"'- •.....•.•.•. 
Hart Eltctrie, Jnc. . • . . • • • • • . . •••••••••. 
llydroarboa Rr~~<arch, Inc. ••••••••••••• 

~ EJ<ctric e<. ..••.......•..••.•••. 
Scrnir Aircralt Scnicn, 1~><. ••••••••••• 
Scrnir I= ••••.•..••.••••••••••••••••• 
Scrnir llaint- I= • • • • • • • ••••••• 
Srnair of ~ifomi>. Inc. •..•••••...•••. 
Stat< El<Ctric: Com:1011y Limita:d (The:) •• 

\'rru \'alley EJ<clric. Inc. •••••••••••••• 

U•rnrrittt4 s~W:Iiorilz: 
Aircar lmpor1~ e Eltponaao Ltda. ••• 

AYiacao Naliridade Limilada •••••••••••• 

C...tinental Honduns. Int. ••..•••••••••• 
D,-nalrctroa lntctD>.Iior;al. Inc. •••••••••• 
I>Jtcl Lirnita:d •••••••••••••••••••••••••• 
llydrocarboa 1 "'hr. Inc:. ••••••••••••••• 
Putc:aux RethT. SCJ ...•...••...•.•.•• 
Transip.~ S.A..C.I.).( • •••••.••.•••••••••• 
Compania do llidroarburns ••••••••••••• 
Liz·Air Comc<cial c lmportadcra Ltda. •• 

Colondo 
Deb ..nrc 
Florida 
Flori<la 
t:cntuckr 
t:cntuclcy 
Georlia 
G<orlia 
Kmtuckr 
Kentucky 
Trxas 
lfa..,.land 
Ddawue 
Florida 
Nrw]rnry 

Dchw~rc 
l!icbipn 
Ddaoonre 
:.;...,.. York 
California 
Ontario, Can. 

Urull 

Brull 

Dcbwue 
Deb ware 
Bahama IL 
Nevada 
France 
Aramtin.a 
Arcmtlna 
Brazil 

(I) 0•-ned 100% br El<Ctric: Ulili17 Coastructioa, Inc. 
(2) Owned 1001- br Git>.oa E.l«tric. Inc. 

ecnu.- Stock 
Common St<><k 
Coa:monStock 
c-am... Stock 
Commoa Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stcdc A 
eo.nn-Stock B 
eo.nn- Stock 
Commc:4 Stock 
Common Stock 
Common Stock 
Common Stock 
Common Stock 
Prelerra:d Shares 
Common Stock 

Limited puhp 
Shares 

Limited pbhp 
Sbara 

Common Stock 
Common Stock 
eo.nn- Stock 
Common Stock 
eo.nn- Stock 
Sbara 
Sbara 
Limited ptohp 

Sbara 

so.ooo 
IQ.OOO 

9 
7,.500 

500 
r.roo 
J.OOO 

so.ooo 
J.OOO 

JOO 
500.000 

5,000 
l,OOO 

10 
100.000 
50.000 
!.000 
1,000 
2,000 
1,000 
1,000 
5,000 

35,000 
%5.000 

89,812 

6,000 

1,000 
1.000 

10.000 
2,.'100 

100 
150,000 

5,600,000 
50,000 

50,000 
2,.'00 

9 
500 
125 
100 
500 

1,000 
1,450 

79 
1,000 

800 
1,000 

10 
36.000 

7,JaO 
I 

1,000 
100 

1.000 
1,000 

126 
2,000 

166J.S 

89,812 

6,000 

100 
250 
360 
25 

100 
30,000 

1,120,000 
so.ooo 

(I) 

(2) 
(J) 

(4) 

(5) 

(5) 
(5) 

(6) 

(7) 

(8) 

(9) 

(10) 
(II) 

(J) Owned 100% by Scrnir ol ~ilomi>. Inc. I.iquidalioa of Gratrr Cincinnati into Scnair ol ~ilomi>. 
lne. pcndinc. 

(4) Owned IQO<i;, br D7ttal<ctric Comi"''T· Liquidalioa ol Hart Electric into Ornalcctric Company pcndinc. 
(5) Owned 1()()1o br Strnir Int. 
(6) Owned 100% br Airca~ lmportaao e F.xportac:ao Ltda. into wbich AYiac:ao Nothidade Limilada is ill the 

proca1 ol brine merc«L 
(7) Owned J.S Dynalrctron Corporalioa; J.S Gibooa El<clric Inc.; J.S The Griftiu El<Ctric: Company, 
(8) ll.,..r of Drtd Limita:d into Traauich S.A.C.UL pcndinc. 
(9) Owned ~ br Hydrocarbon Rea117, Inc.; I~ br D7naf<etron Corporation-in process of brine sold. 

(10) Owned I~ br Hrdroar'- Raoarch, Inc. 
(II) In proca• of orpniution: 1o Le owned ~ by Drnal«tr011 Corporatloa. 

• Owned br 1>)-nal<ctroa Corporatica, clirectlr or tbroaP DO<Iliau(•), tmlaa otherwise •prci&ed. 
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EXIIIBIT C 

DYNALECJT(ON CORPORA'OON AND SUBSIDIARIES 

1. Summary Description of Change$ in Business, Operations and 
Properties of tl1e Compa11y and its Subsidiaries Si11ce December 
31,1972. 

Rcfcrencl' is mnde to (i) other exhibits to the ,\grcement, (ii) the 
September 27, 1!173 1-'inancial Statemedts referred to in ~ 2/) of the 
.Agreement and related footnotes, (iii) the quarterly reports to tt.ock· 
holders for the fir~t three quarters of 1!173, (h·) Sl•:C 1-'onn 8-K r•~ports 
for the months of February, llnrch, lluy, J nne, Rcptemhl!r and October 
1973, SJ.o:C Supplemental Fonn S.K report for the month11 ot' llny and 
July 1!173, aml REC Furm 10-Q reports for the tlm•e mouths emiL>d 
llnrch 29, 1973, the six month!! ended June :!8, 1973 nud the niuc momhs 
ended Seph•mhcr :!7, 1!173, nntl (\') the copy of Dy11aleclroll .\'eu·s, Full, 
1973. In addition to the infonnntion contained therein, till' following 
information is presented. 

During tho year, two smnllnon.prolitablc operations were discon· 
tinned, one sales office wns closed, nnd the future cost of n pnrtiully 
,•acaut lease facility absorbed. 

The Petroleum Systems Sen-ices acth·ity was im·oh·ed with the 
filtration of oil rescn·oirs in connection with oil well pumping opera· 
tions in New llexico and was phased out at the end of June 1973. For 
the six months of activity during the current year plus the cost of sus· 
pending operations, this acti\'ity decreased earnings before t!lxes by 
$72,586. 

The Company's Industrial Systems Dh·ision wos phased out at tho 
end of 1972. The dh·ision historically had been iJI\•oh·ed in training 
programs, primarily with minority races such as Indiann in New Mexico 
and ;\lonlnnn nnd other minority groups in Los Angeles and Texas. 
The only operations in the current year involved the plmseout of n 
shrimp bout training progrnm at Browns\·ille, Texas, and an operation 
(or the training of gas station attendants in Dallas. The phn11eont of 
thesll operations reduced net income before taxes during the current 
year !>y $5,1!25. 

A sales office bad been maintained in Buenos Aires by the Hydro· 
cnrbon Group for many years. Tho chango in the polili::al situation in 
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Arg11ntinn, coupled with tho deterioration of its financial posture, 
resulted in a decision to close this office, which was accomplished as of 
thu end of Junu 1973. The cost of this office through tbe period of its 
closure this year was $11,951. 

ln August 1972, the engineering and construction orgnnizution of 
the Company's llydrocarbon Group was transferred Ill a newly organ· 
ized subsidiary and relocated to .Miami, :b'loridn. Efforts to sublease 
th11 vucnted .;cw York City space at 115 Broadway have been uusuc
cessful. Under the circumstnnccs, the lease exposure through April 
19i4 (the bulance of the lease tenn) bus been written off. 'rhis reduced 
net income before taxes in the current period by $54,986. 

A protocol has be~>nnegotiuted but not yet eucuted for the sale of 
Puteaux !lenity (condominium premises in Paris) to Ln llanquc Nution
ulc de Paris for the account of its affiliate, lsvESTtl'tEanE. 1.'hc agree· 
ment contemplates n dosing in December 1973 with payment in January 
19i4. The sule, assuming no change in dollur-franc exchange rntes, 
when consummated should generate n capital gain for the Company 
of approximately $500,000, on which no U.S. tux should be pnynblc 
in \"icw of the u\·oilnbility of unused ~npitulloss carryforward sufficient 
to co\·er same. 

2. Contractrtal Renegotiation and Price R· . .'~'erminction. 
The Company bas been cleared on n consolidutcd basis for renc

gotiutiou purposes Ui!der the Renegotiation Act of 1951 for nJI years 
through Dcc~>mher !ll, l!liO. }'or each of the years cnd"d December 31, 
19il mul DccCilllmr 31, 1!li2, approximately 42% of tho Company's 
conr Jli<lated sulcs nro subject to rcnegotiution under suid Act. The 
Compuuy dol'S not b~lie\"C that nny refund with respect to either of 
such years will he re<tuircd. 

Gulf 'J'elcphone & Electronics, Inc. is subject to renegotiation 
under sni<l Act in connection with a contract with the U. S. Navy, 
which contruct wn5 not profitable. 

Although from time to time the Company accepts contracts which 
nrc subject to price redetermination, there nrc no price determination 
actions or controversies presently pending or, to the knowledge of the 
Company, anticipated. 
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EXRIBIT D 

DYNALECI'RON CORPORATION AND 
RESTRICI'ED SUBSIDIARIES 

FUNDED DEDT, SHORT·TERM BoRROWINGS AND GUAR/,NTIES 

As At December 26, 1973 

FUNDED DEBT 

The Company is oblig:~ted to the holders of its 6j'{o% Convertible 
Subordinated Notes under a Note Agreement dated October 15, 1%8 
and subsequent amendm~nts. If no conv.,·sion has taken place ( rur
rent conversion rate is $14.47 per share), anntL1l repayment in an 
amount equal to 10% of the outstanding principal balance will com
men~e October IS, l9i9 with a final maturit~· date of October 15, 
1988. Amounts currently outstanding are as follows: 

Massachusetts l\lutual Life Insurance Company .•.••• 
American General Life Insurance Company of Delaware 
Northwestern National Life Insurance Company •... , 
Home Life Insurance Company •.... , •• , ••••.• , •••• 
General Anteriean Life Insurance Company ...•••.•.. 
El\ton and Howard Income Fund •••..••..•.••.••••. 
Rta Brother; Limited ........................... .. 

$1,500,000 
500,000 
500,000 
500,000 
350,000 
300,000 
125,000 
225,000 Dynaleetron Corporation Pension Trust ••.•.•..••... 

Hydrocarbon Resea~h. Inc. Pension Trost ••••••.... 75,000 $ 4,075.000 

The Contpany is oblig:~ted to the three Conner stockholders oi 
HMS Eb:tric Corporotion Ullder an Agr<-ement for the purclL1st. f 
all of the outstanding >lock of HMS Electric Corporation, <'.at.:d 
May 31, 1973. The total amount payahle, including current m.1turi· 
ties, is $1,224,750. There arr three Installment l'romis•o·~ Notes 
aggregating $741,750 and cmnmitments of $225,000 for Purchase 
Price Retention "A" and $258,000 for Purchase Price Retention 
"B" under the Agrtement. The in•tallmwt notes are each repayable 
in four equal semi-annual installments aggregating $185,437.50 of 
princip.~l plus interest at the rate of six and one-hoi£ l'ercent (5Y.%) 
per annum. The final payment date of the Notes ts July 5, 1975. 
The retentions which bear interest nt the same rate are p.1)'llble sub
jed to the terms or the .t'-.gTl't!JllCnt. Retention u A" has a maturitv 
date of July 31, 1974 nnd Retention "B" has a maturity date of 
September 30, 1976 ......................................... . 

The Comp.1ny is oblig:~ted to Betty Hart and !\lack Hart undrr 
Pronlissory Notes issued pursuant to nn Agreem<nt for the purchase 
of all of the outstanding stock oC Hart Electric, Inc. dated July 20, 
1973. The total amount payable (including current m1tunties) is 
$639,000 represented by two Notes of $252,000 each and a $135,000 

628,875 
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retention obligation under the Agreement. The !llotcs arc rep.~yable 
in ten equal semi-annual in;tnlhncnts of $25.200 each of the principal 
]Jius interc>t at the rate of eight and one-quarter pcrc~nt (SJ4~r) 
per annum. The final maturity date of the Notes is Jnly 5, 1978. 
The retention bears interest at the s.~me rate and is payable, subject 
to the term< of the Agreement, with a m.~turity date of November 
30, 19i7 • . . . . . . . • . . . • . • • . . . • .. • . • . • • . . . . . . • . . . . . . • • . . • . • .. . $ 538.200 

A&:\ Electric Co., Inc. is obli!,'ated to The First National Bank 
of Englewood under an installment note and mortgage assumed frorn 
John II. ~liddel on that certain property Lots -15 to -18, Itlock 51, 
Brcenlow !'ark in the city and county of Den\'cr, Culorddo. !{cpay
ments arc in C<]Ual monthly amounts !hrough !\lay I, 1979, of 
$55-1.30 to ro,·er prindpal and interest at the rate of eight percent 
( S~l:) per annum .. . . .. .. .. .. . .. .. • .. .. • .. .. .. . .. • • .. . • . • .. • 2-1,680 

State Electric Comrany is obli!,'3ted to pay Joseph K. Smith of 
Warren, !.I khi1,'lln. for the purchaSt' of a building loc~ted on aprro~i
rnat.-ly one acre of land known as part of Block ll a1 d part of Lot 5 
according to regi;tered plan ~ 1575 City of Windsor in the County of 
Esse.'< ami ?ro\'itJce of Ontario. The ori1:inal mortgage, dated April 
:22, 1971, specifies the repa)1nent of $35,000 O\'er a ten-ye.~r period 
with interest at 7':i per annum compounded ~ctni-:umually. Begin
ning on June I, 1971. ;chednled P."nJents are $-106.00 dnc for the 
first 119 months ami a linalpaynteni of $161.35 on June I, 1981 .. 25,Q.t-l 

Hart Electric. Inc. has assumed liability for and is oblif.!llted to 
First Federal S:l\·ings and Loan Association, Tamp.~. Florida, on 
a Note and ~Iort1:·age gh·cn hy ~lack and Hetty Hart to Sonth· 
western ~lortgage Corporation and thereafter assigned by the mort· 
gagce to First Federal Sa\'in~;s and Loan .\ssociation. Said mortga~e 
is on the r<-al proper!}' dc.cribed as Lots 10, II and 31 of unrecorded 
Plot of Coachnmn Heights being a part of Lots 1-1, 15, 29 and 30, 
in Block II of Coachman llei~:hts and p.~rt of \'acated Il:l\'en Street as 
rccordt·rl in Plot !look I. pa~;e 16, nf the Public Records of Pinelias 
County, Florida. The Xotc i' l'~yahlc in CIJUal monthly installments 
of $30-1.00 (cm·ering principal and interest at six percent (()~,) rer 
annum) through May 19, 1979 .... .. .. .... .. .. .. .. .. .. .. .. .. 14,116 

H~IS Electric Co'1'or:.tion i> obligated to Loyola Fedcroll Sa\'
ings and Loan Associatron, Baltimore, Maryland, under a mm1J:o~e 
~n n condominnm apartment unit located at !'\umber 8, Olive t\\·c., 
Rehoboth Reach, Delaware. Th~ mortgage {original princir~~l amn:rnt 
of $25.100.00) is repayable in er1nal monthly payments of $219.63 
throu~:h Au~:ust 31, 1988. Payments co\'er principal and interest at 
eight percent rs~n per annum .. .. .. .. • .. .. . .. .. .. .. .. .. .. .. • 21,867 

Vegas Valley Electric, Inc. is obligated to Wanda L. Trent for 
the purchase of 166)/, slmres of treasury stock nnder a Note dated 
~l:trch 30, 1970. T!re Note is payable in eqnal quarterly rriucir-11 
installments of $6.250.00 plus interest at seven percent (7%) per 
annum through l\larch 31, 1976 .. .. .. . .. . .. .. .. .. .. • .. .. • .. .. 37,500 
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Gulf T~lephone & Electronics, Inc. is c>bligat~ to Alvin State 
Bank on two installment Notes for the purchase of one 1973 <.nevrolet 
Vega sedan and one 1973 Lincoln town caT. The repayments are in 
equal monthly installments of f84.38 and $256.97 including interest 
rates of 10.2% and 9.31% per annum through June 6, 1976 and 
January 6, 1976, respectively . . . • • .• • • . • • • . • . • • • • • • • . • . • • • • • • • • $ 

Gulf Telephone & Electronics, Inc. is obligat~ to Corpus Christi 
Bank and Trust Company on two installmellt Notes for the purchase 
of nne 1972 Chevrolet Van and three 1973 Chevrolet Vans. T~e_ F->'· 
ments are in equal monthly installments of $105.47 and ~.92, 
respectively, covering principal plus interest at the rate of 10.2% 
per annum. Payments run through October 25, 1975 an-:1 January 
10, 1976, respectively ••••••••••••••••••••••••.•..•••••••••••. 

Gulf Telephone & Electronics, Inc. is obligat~ to Great Southern 
Bank on an installment Note for the purchas: of one 1974 <..nevroltt 
Vega. Payments are in equal month~ installments of $84.19 inclut!-

;~1¥/;n~:~l. ~~~. i~.t~:~s~. ~~ .~ •• ~. ~~~-~~ ~. ~~~~~~~ -~~~ 

5,242 

3,789 

1,836 
Vegas Valley Electric, Inc. is obligat~ to Keltner, Milan and 

Johnson, CP As, for services render~ in connection with the sale of 
A to Z Rental, a former division of Vegas Valley, under a Note dated 
December I, 1969. The Note is payable in equal quarterly install
ments o( $750.00 (including interest at the rate of seven percent 
(7%} per annum} through December I, 1976 • • • • • • • • • • • • • • • • • • . . 10,650 

Totall-"unded Debt • • • • • • • • • $5,386)99 

GUARANTIES 

The Company is guarantor to the Republic National Bank of 
Dallas (RNB) in support of a credit ~xtcnd~ by RNB to Liberia 
Refining Company. Three annual payments in the amount of $200.000 
arc due each March 22nd with a balloon installment in the amount of 
$700,000 due on March 22, 1977. The interest rate is adjustable 
prospeeth~ly for each semi-annual period at one percent (I%) per 
annum over the rate at .vhich six months Euro-dollars are offer~ on 
th~ London Interbank market two days be!ore the semi-annual period 
c:ommmces • . • • • • • • . • . . • . . • . . . . . • . . • . • • • • . • . . . • . . • . • . • . • . . . . $ 1,300,()()0 

l:Iydrocarb:m Research, Inc. is guarantor of 20% of the lea.~ 
rmtal payments due by Uberia Refining Company to A. Monmlu 
Massaquoi, St. Paul Realty, Lawsat, Incorporati:d, and Sumo Jones, 
which lease payments were assigned to Manufacturers Hanover Trust 
Co. in support of the financing of the properties concerntd. The re
spective guarantees expire March 30, 1975, April I, 1975, May I, 
1975, and August 31, 1975 . . . . . . . . . . . . . • • . . . . . • . . . . . . . . . . . . . . 2J,()()() 

1ne Company is gL'll."I"Qlltor to Morgan Guaranty Trust Company 
(Paris) in support of a standby Letter of C~it iSSlted to Mannes
mann-:£xport, A. G. (ME} dated October 31, 1973 on behalf of 
Hydrocarbon Research, Inc. (HRI). The Letter of Credit collateral-
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izes HRI's commitment under a Memorandum of Agreement dated 
June 15, 1972 between l\!E, Hydrocarbon Engineering, S.A. untl 
HRI (the "Joint Venture") to share the uninsured credit risk on 
the German financing extended by 1\IE pursuant to the contract for 
expansion of the refinery at Aspropyrgos, Greece, between Hellenic 
Aspropyrgos Refinery, S.A. (HAR) and the Joir.! Venture. In the 
event of an uncorrected default (longer than 9 months) in payment 
by HAR (which would not occur until after a Swiss Bank guarantee 
established by HAR in the amount of $2,100,000 was exhausted with
out replenishment pursuant to the rommitme."lt of Hellenic Ship
yards) then HRI would buy its share of the financed account and 
would stand with the other lenders in foreclosing on the mortgage 
on HAR's $50 million refinery near Athens, Greece. The amount 
a\"ailable under the standby Letter of Credit progressively reduces 
upon each of the fourteen remaining semi-annt1al payments (January 
and July) by HAR. The amount outstanding at December 26, 1973 
is 5,068,736 Deutsche !\larks, which at the December 19, 1973 ex
change rate is $1,908,379. In addition, the Company guarantees 
a French Banking Pool w!lich issued a Buyer's Credit to finance 
the French half of the project to the extent of I}~% of the unpaid 
amount of the French credit. The pavout period and collateral on 
the French credit generally correspondS (including a separate Swiss 
letter of credit) \\ith that for the Deutsche !\lark credit. The Com
pany's exposure to the French Banking Pool at December 26, 1973 
IS $151,9-l5 at the December 19, 1973 exchange rate. 

J n the e\"ent it ever becomes necessary to foreclose on the HAR 
refinery, the Greek State would get one-third of the proceeds and 
the balance would go to satisfy the French and German creditors. 
The Company's combined exposure approximates 3~o of the overall 
unsatisfied lnlance of the Franc and Deutsche Mark credits. If a 
foreclosure situation developed as a result of war or political confisca
tion, the Company's exposure would be reduced to less than half 
because of the increased limits of coverage in such an event by 
HER~!ES, the German government's export credit insurance agency 

Dynalectron Corporation is guarantor to Morgan Guaranty Trust 
Company (Paris) in sur· • .ort of an O\·erdraft credit line for Puteaux 
Realty, S.C.!. up to the amount of FFs 2,000,000. The line expire!> 
July 25, 1974, and interest is payable on the amount borrowed at the 
French ba:1k lending rate. The amount of the line utilized by Puteaux 
Realty, S.C.I. at December 19, 1973 was FFs 29-l,l48.87 •••••••••• 

The Company is guarantor to Republic National Bank of Dallas 
(London) in support of a one-year 9~% loan granted on May 15, 
1973, to Puteaux Realty, S.A. .. ............................. . 

Total Guaranties •.••••••.•• 

SHORT-TERM BORROWINGS 

The Company is cbligated to five U.S. commercial banks for 
short·term borrowings under unsecured lines of credit azranged 

$ 2,060,324 

63!}77 

221,000 

$ 3,668,301 
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\\ith these banks at prime rates. The borrowings are under 30, 60, 
?O day and on demand Promissory Notes payable at maturity plus 
Interest as follows: 

Bank lbturity ~ ~ 
First National Bank 1-10-74 9~% $ 200,000 

of F on \V orth 1-28-74 9~ 100,000 
2- 3-74 9~ 100,000 
3-12-74 9~ 600,000 

Republic National Bank 2- 7-74 Prime 700,0C() 
of Dallas 2- 1-74 Prime 1,000,000 

2-14-74 Prime 300,000 

Bank of New York 3-19-74 9~ 1,000,000 
United California Bank 1-27-74 9~ 250,000 

1-17-74 9~ 250,000 

First National Bank On demand Prime 1,250,000 
of Boston 

The State Electric Company Limited is obligated to the Bank 
of Nova Scotia for demand Promissory Notes issued in connection 
with short-term borrowings under an unse..-ured ~.000 line of 
credit which is guaranteed by the Company. Interest (currently 
at 9Yz~i- per annum) is subject to adjustment from time to time ••• 

Total Short-Term Borrowings 

$ 5,750,000 

220,000 

$ 5,970,000 
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REVOLVER-TERM LOAN AGREEHENT 

( $4, so 0 , 00 0. !.10) 

AGREEHENT dated as of December 31, 1976, among DYNALECTRON 
CORPORATION, a Delaware corporation having its principal office 
and its mailing address at 1313 Dolley Hadison Boulevard, 1-lcLean, 
Virginia 22102 (her.:. in called "the Company" l , the undersigned 
Banks (each herein called "a Bank" or collectively called "the 
Banks") and REPUBLIC llA'riONAL BANK Of' Dl\LLAS, as agent for the 
Banks hereunder (in such capacity herein called "the Agent"). 

BACKGROUND 

The Company has applied to the Banks for revolving credit 
loans in thE' aggregate principal amount at any one time outstanding 
not in excess of $4,500,000.00, convertible into four-year Lerm 
loans on December 31, 1979. The proceeds of the revolving credit 
loans are to be used for the Company's general business purposes. 
Each Bank is willing to make revolving credit: loans to the Company, 
subject to the terms and conditions hereinaft:er set forth. In 
considera>:ion of the mutual covenants and agx:eements contained 
herein, and other good and valuable cQnsideration, receipt of 
which is acknowledged by all the parties hereto, the parties agree 
as follows: 

ARTICLE 1 

DEFINITIONS 

The terms defined in this Article 1 (except as otherwise 
ek~ressly provided in this Agreement) for all purposes shall have 
the following meanings: 

1.1 "Closing Date" shall mean the date of the first Loan 
nereunder. 

1.2 •commitment" shall mean, as to a Bank, the aggregate 
obligation of such Bank to make r.oans undEr Sections 2.1 and 
2.2 of this AJreement for the period beginning on the Clo5ing 
Date and ending on December 31, 1979 (as the samr~ may be 
reduced or terminated pursuant to Section 2.l(c) of this Agree
ment), which at no time shall exceed such Bank''• Specified 
Percentage of $4,500,000.00. "Commitments" shall mean the 
aggregate obligations of the Banks to make such Loans. 
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1.3 "Loan" or "Loans" shall menn the advances to the Company 
pursuant to this Agreemen~ "Revolving Credit Loans" shall mean 
any Loans under Section 2.1. "Term Loans" shall mean the four
year Loans under Section 2.2. 

1. 4 "Note" or "Notes" shall mean any and all Notes evidencing 
Loans. "Revolving crcd~t Note" shall Mean any Note evidencing a 
Revolving Credit Loan under Section 2.1. "Term Note" shall mean 
ar.y Note evidencing a Term Loan under Section 2.2. · 

1.5 "Officer's Certificate" shall mean a certificate signed 
in the name of the Company by its President, an ExP.cutive Vice 
President, the chief financial officer, or any other person accept
able to the Agent. 

1.6 "Specified Percentage" shall medn, as to a Dank, the 
percentage set opposite such Bank's signature belo\~. 

1. 7 "Special Counsel to the Rwnks" sh';lll mean Atwell Cain 
& Davenport, a Texas profcss~onal corporat~on. 

1.8 "Dusines~ IJ<:.y" shall mean any day that is not a Saturday, 
Sunday or legal holiday in either Vltginia or Texas. 

1.9 "Event of Default" shall mean any of the events specified 
in Article 6, provtd~ng that there has been satisfied any require
ment in connection with such event for the giving of notice, or 
the lapse of time, or the happening of any further condition, 
event or act, and "Default" shall mean any of such events, whether 
or not any such requtrement has been satisfied. 

1.10 "Lien" shall mean any mortgage, pledge, security 
interest, encumbrance, lien or charge of any kind (including 
any agreement to give any of the foregoing, any conditional 
sale or other title retention agreement, any lease in the nature 
thereof, and the filing of or agreement to give any financing 
statement under the Uniform Commercial Code of any jurisdiction). 

1.11 "Current Ass!'! ts" shall mean the .::onsolida ted current 
assets of the Company and its Subsidiaries, determined in accordance 
with generally accepted accounting principles, consistently applied. 
"Current Liabilities" shall mean the consolidated current liabilities 
of the Company and ~ts Subsidiaries, determined in accordance with 
generally accepted accounting principles, consistently applied. 

-2-
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1.12 "Current Ratio" shall mean the ratio of Current Assets 
to Current L~abil~ties • 

.L.l3 "1·/orking Capital" shall mean Current Assets minus Current 
Liabilities. 

1.14 "Prime Rate of the Agent" shall mean the rate charged 
by Republic National Bank of Dallas on short term loans to large 
businesses with the highest credit rating. 

1.15 "Equit,!lble Agreement" shall mean the Loan Agreement 
dated as of December 26, 1973, between the Company and the 
Equitable Life Assurance Society of the United States, et al, 
prov~.ding for 8-1/4% senior promissory notes due 1977-1988, as 
supplemented by a First Supplemental Agreement dated as of Harch 1, 
1976, and a Second Supplemental Agreement dated as of September 1, 
1976, and such further supplements and amendments as may be approved 
pursuant to Section 5.6 of this Agreement. Unless otherwise 
specifically defined herein, all capitalized terms in this Agreement 
shall have the same meanings as in the Equitable Agreement. 

ARTICLE 2 

LOANS 

2.1 Revolving Credit. Each Bank, severally and not jointly, 
agrees, upon the terms and subject to the conditions of this Agree
ment, to make Revolving Credit Loans to the Company from time to 
time from the Closing Date until December 31, 1979, or until the 
r.ommitments of the Banks shall be terminated, up to, but not 
exceeding in aggregate principal amount at any time outstanding, 
such Bank's Commitment. Within such limit, the Company may borrow, 
repay, and reborrow, \~ithout premium or penalty, under this 
Section 2.1 from the Closing Date to and ~ncluding December 31, 
1979, when all Revolving Credit Loans shall be payable, to the 
extent they are not converted to Term Loans pursuant to Section 
2.2. 

(a) Interest. Revolving Credit Lo~ns shall bear interest 
prior to maturity at an annual percentage ratd equal to the 
Prime Rate of the Agent as the same shall be in effect from 
day to day, plus (i) one-fourth percent (1/4%) per annum un
til December 31, l977, (ii) one-half percent (1/2'1;) per annum 
until December 31, 1978, and (iii) three-fourths percent (3/4%) 
per annum until December 31, 1979, but in no event higher than 
the highest lm~ful rate. Interest shall be payable as it ac
crues on Narch 31, 19 77, and on each June 30, September 30, 
December 31 and ~larch 31 thereafter, and at maturity. 

(b) Commitment Fee. The Company shall pay to each Bank 
a commitment fee at a rate of one-half percent (1/2%) per 

-3-
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annum on the daily average unused am-•mt of such Dank's 
Com:ni tment from the Closing D.~te to the earlier of the 
date upon \<hich the Commitments of the Banks expire or are 
terminated in full, or the dn te upon 1•hich the Revel ving 
Credit Loans arc converted to the Term Loans pursuant to 
Section 2.2 of this Agreement. Accrued commitment fees shall 
be paid on the same days as interest is due (whethei." or not 
any inte;..est is payable), beginning /-!arch 31, 1977. 

(c) Partial Termination by Comeany. The Company shall have 
the r1ght at any t1me or from t1me to time upon not less than 
ten (10) days' prior notice to the Agent (if telephonic, to be 
confirmed by telex or in writing) , which shall r:otify the Danks, 
to terminate the Commitments of the Banks, in whole or in part, 
provided that each partial termination shall be in an aggregate 
amount which is an integral multiple of $90,000.00, and shall 
reduce the Commitments of the Banks proportionately. 

(d) Balances. Subject to the provisions of Section 8.6 of 
this Agreement, the Company shall maintain with each Bank 
during each calendar quarter average collected balances in 
excess of !:h<.se necessary to support account activity in an 
amount no less than ten percent (10%) of such Bank's Commit
ment plus ten percent (10%) of the average unp~ic amount of 
such Bank's Revolving Credit Loans from time to time outstanding. 
Upon notice fro::l any Bank of a deficiency during any qu<.~rter in the 
balances to be Maintained pursuant hereto, the Company shall pay 
to the notifying Bank, within ten (10) days of any su~h notice, 
to compensate said Bank for said d~ficiency, a fee equel to the 
amount of the deficiency for said quarter, times the m•mber of 
days in said quarter divided by three hundred sixty (360), times 
one hundred twenty-five percent (125%) of the average interest 
rale during the quarter as ~et forth in Section 2.l(a); however, 
th~ amount of any deficiency shall be reduced by any excess 
balances maintained in the next following quarter, and no notice 
shall be given hereunder until after the end of the quarter next 
following the quarter during which a deficiency occurs. 

(e) Revolvin\l' Credit Notes. On the Clusing Date, the Company 
ag1.·ees to del1ver to the Agent for each Bank a Revolving Credit 
Note, dated as of the Closing Date, in the form of Exhibit "A", 
properly executed, with all blanks appropriately filled, in 
the amount of such BaroK 's Commitment on the Closing Date. 
Each Bank shall, and is hereby authorized by the Company to, 
set forth on the reverse side of l•:s Revolving Credit Note 
the amount of each Revolving Credit Loan made by it hereunder 
and any prepayment thereof and the other information provided 
on such reverse side. 

(f) Nanner of Borrowin~. The Company shall give each Bank, 
at its-ofl1ce spec1fied below, at least one Business Day's 
prior notice (if telephonic, to be confirmed by telex or in 
writing), specifying the amount and date of each borrowing 
pursuant to this Section 2.1, each borrowing (and repayment) 
to be in the aggregate ;;mount of Ninety Thousand Dollars 
($90,000.00), or in integral multiples thereof. On the date 
specified, each Bank shall deposit in the general deposit 
account of the Company with it the amount of the Loan in ques
tion. 

-4-
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2.2 Term Loans. Upon at least ten (10) days' prior n~tice 
to the Age~(if telephonic, to be confirmed by telex or in 1~riting) 
specifying the proposed amount of the Term Loans, the Company 
shall at its uption on December 31, 1979, either pay in full the 
principal and inter~st of the Revolving Credit Loans outstanding 
on December 31, 1979, or convert all or any part of the Revolving 
Credit Loans then outstanding into the Term Loans, provided that 
(i) no Event of Default or Default then exists, (ii) the Company 
shall have satisfactorilv executed and delivered the Term Notes 
to the Agent for the Danks lvith all blanks appropriately filled 
and (iii) the Company shall have paid all interest and commitment 
fees on the Revolving Credit Loans through December 31, 1979, 
together wj th any portion of the Revolving Credit Loans not so 
converted. The frincipal amount of the Term Loans shall be payable 
in sixteen (16) consecutive equal installments on March 31, June 30, 
September 30 and December 31 of each year, beginning Narch 31, 
1980, with all Term r,oans being due and payable in full on or 
before December 31, 1983, all as fur.ther set out in the form of 
Term Note which is ErJlibit "B" hereto. 

(a) Interest. The Term Loans shall bear interest prior 
to maturity at an annual percentage rate which is 
one hundred fifteen percent (115%) of the Prime Rate of 
the Agent as the same shall be in effect from day to day, 
but no higher than the highest lawful rate. Interest shall 
be payable in addition to, and on the same dab~s as, principal, 
and at maturity. 

(b) Balances. Subject to the pro,ns~ons of Section 8. 6 of 
this Agreement, the Company shall maintain with each Bank 
during each calendar quarter average collected balances in 
excess of those necessary to support account activity in an 
amount no less than twenty percent (20%) of the average unpaid 
amount of such Bank's Term Loan from time to time outstanding. 
Upon not~ce from any Bank of a deficiency during any quarter in 
the balances to be maintained pursuant hereto, the Company shall 
pay to the notifying Bank, within ten (10) days of any such 
notice, to compensate said Bank: for said deficiency, a fee equal 
to the amount of the deficiency for said quarter, times the ·mmber 
of days in said quarter divided by three hundred sixty (360), 
times one hundred twenty-five percent (125%) of the average 
interest rate during the quartet", as set forth in Section 2. 2 (a); 
however, the amount of any deficiency shall be reduced by any 
excess balances maintained in the next following quarter, and 
no notice shall be given hereunder until after the end of the 
quarter next following the quarter during lvhich a deficiency 
occurs. 

(c) Term Notes. Each Term Loan under this Section 2.2 shall 
be evideuced by, and repaid in accordance with, a Term Note 
of the Company in substantially the form of Exhibit "B" hereto, 
dated DecembPr 31, 1979, and payable to the order of the res
pective Bank in the amount of its Specified Percentage of thEl 
Term Loans. 

-5-
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(a) Prepayment. The Company shall have the right at any 
time, and from time to time, to prepay the Term Notes in 
whole or in part, without premium or penalty, provided 
that (i) the company shall give at least two Business Days' 
noti~e (if telephonic, to be confirmed by telex or in writing) 
to the Agent of each prepayment, (iil interest on the amount 
prepaid, accrued to the prepayment date, shall be paid on 
such prepayment date, (iii) any prepayment hereund£!r shall 
reduce the installments due on the Tenl Notes in the inverse 
order of their maturity, and (iv) each prepayment shall be 
in an aggregate amount which is an integral multiple of 
$90,000.00. 

2.3 Pro Rata Treatment. Each borrowing from and change in 
the Commitments of the Banks hereunder shall b9 made pro rata 
according to the respective Commitments. Each paymant and pre
payment on the Notes shall be made to the Banks pro rata in 
accordance 1~i th the unpaid principal amount of the Notes held 
by each Bank. 

2.4 Payments, Etc. All payments of principal, interest, 
and other charges hereu~der shall be made in lawful money of the 
United States of America in immediately available funds at the 
respective banking offices of the Banks. If any interest, principal 
or fee falls due on other than a Business Day, then such due date 
shall be extended to the next succeeding Business Day, and interest 
will be payable in respect to such extension. 

2.5 Conditions Prec~dent to First Loan. The obligation of 
each Bank to make the first Loan to be made by it hereunder is 
subject to the: flatisfaction of the following conditions: 

(a) No Default. There shall exist no Event of Default 
or Default on the Closing Date. 

(b) Representations and Warranties. The representations 
and warranties contained in Article 3 shall be true and 
correct on and as of the Closing Date, with the same effect 
as though Made on and as of the Closing Date. 

(c) Certificate. The Company shall have delivered ~o the 
Agent an Officer's Certificate, dated as of the Closing Date, 
certifying (i) to the matters covered by the conditions 
spe:cified in subparagraphs (a) and (b) of this Section 2.5, 
(ii) that the Company has performed and complied with all 
agreements and conditions required to be performed and com
plied with by it prior to or on the Closing Date, (iii) 
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to the name and signature of each officer of the Company 
authorized to sign Notes and to borrow under this Agreement, 
and (ivl to such other ~atters in connection with this 
Agreement which the Agent shall determine to be advisable. 

(d) Proce~ings. All corporate proceedings of the 
Company taken in connection \-Tith the transactions contemplated 
by this Agreement and all documents incidental ~~ereto shall be 
satisfactory in form and substance to the Agent and Specjal 
Counsel to the Banks; and the Agent shall have recei,;ed copies 
of all documents, or other evidence which the Agent or Special 
Counsel to the Banks may reasonably request in connection with 
said transactions, and copies of records and all corporate 
proceedings in connection therewith, in tonn and substance 
satisfactory to the Agent and Special Counsel to the Banks. 

(e) Revolving Credit Notes. The Company shall have delivered 
the Revolving Credit Notes to the Agent for each Bank dated 
as of the Closing Date, appropriately executed, with all 
blanks appropriately filled. 

(f) Guaranties. The Company shall have delivered to the 
Agent guaranties in the form of Exhibit "C" (the "Guaranties") 
from all Restricted Subsidiaries, appropriately executed, 
together with copies of records of all corporate proceedings 
in connection therewith and such other evidence which the 
Agent or Special Counsel to the Banks may reasonably request 
in connection therewith, in form and substance satisfactory 
to the Agent and Special Cuunsel to the Banks. 

(g) Credit Agreement. The Company shall have delivered to 
the Agent for each Bank an executed copy of the Credit Agree
ment in the form of Exhibit "D" (the "Credit Agreement") 
together with all closing documents in connection therewith, 
and an Officer's Certific1te dated as of the Closing Date to the 
effect that the Credit Agreement is in full force and effect 
without waiver or arne~dment thereto. 

(h) Op~nion nf Company's General Counsel. The Agent 
shall have received from the Vice President and General 
Counsel of the Company, a favorable opinion satisfactory in 
form and substance to the AgenL and Special Counsel to the 
Banks (i) as to the matters referred to in Sections 3.1, 3.3, 
3.5, 3.6, 3.7, 3.11 and 3.13; to the effect that this Agree
ment, the cr .. dit Agreement and all Notes issued pursuant to 
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either of said Agreements constitute and will constitute the 
valid, legal and binding obligations of the Company enforceable 
in accordance with their respective terms (subject as to enforce·· 
ment of remedies to any applicable bankruptcy, reorganization, mora
torium, or other laws affecting the enforcement of creditors' 
rights generally); (iii) to the effect that the Guaranties con
stitute and will consti:ute the valid, legal and binding obliga
tions of the Restricted St•bsid i.aries 1 enforceable in accordance 
with their respective terms (subject as to enforcement of 
remedies to any appl.:.cable bankruptcy, reorganization, mo:·atorium, 
or other la1o;s affecting the enforcement of creditors' rights 
generally); and (iv) as to such other matters incident to 
the transactions hereby contemplated as the Agent or Special 
Counsel to the B,•nks may reasonably request. 

(i) Opinion of Ba•.ks' CounseL ·.t'he Agent shall have received 
from Spec~al Counsel to the Banks their favorable opinions, in 
form and substance satisfactory to the Agent, as to such matters 
incident to the transactions contemplated by this Agreement as 
the Agent shall reasonably request. 

2.6 Conditions Precedent to All Loans. No Bank shall be 
obligated~make any Loan, ~nclud~ng the Term uJans, if there is 
in existence at such time an Event of Default or Default; or if any 
of the representations and warranties contained in Article 3 of this 
Agreement shall be false or untrue in any material respect on the 
date of such Loan, as if made on such date. Each request by the 
Company for a Loan shall constitute a representation by the Company 
that there is not at the time of such request an Event of Default 
or Default, and that all representations and warranties in Article 3 
of this Agreement are true and correct on and as of the date of 
each such request. 

ARTICLE 3 

REPRESENTATIONS AND WARRANTIES 

The Company represents, warrants and c~venants as follows: 

3.1 Organization and Qualifica.tion. The Company is a corpora
tion duly organized, val~dly ex~st~ng, and in good standing under 
the laws of its state of incorporation, and the Company is duly 
qualified and in good standing as a foreign corporation in each 
jurisdiction in which the nature of the business transacted or 
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the property owned is such as to require qualification as a 
foreign corporation. 

3.2 Financial Statements. The financial statements of the 
Company and l. ts SubSJ.dJ.aries heretofore furnished to the Banks 1 are 
complete and correct and prepared in accordance with generally 
accepted accounting principles consistently followed throughout 
the periods involved, and fa5.rly present the financial condition 
of the Company and its Subsidiaries as of the dates indicated 
and for the periods involved and show all material liabili ti.es, 
direct and contingent of the Company and its Subsidiaries. Neither 
the co~pany nor any of its Subsidiaries had as of the date of the 
latest of those financjal statements any contingent liabilities, 
liabilities for taxes, unusual forward or long term commitments 
or unrealized or anticipated losses from any unfavorable commit
ments which are substantial in am0unt ir. relation to the consolidated 
financial condition of the Company and its Subsidiaries, except 
as referred to or reflected or provided for in the latest of such 
financial statements. Since the date of the latest of said financial 
statements, there has been no material adverse change in the business 
condition or operations of the Company or any of its Subsidiaries. 

3.3 Actions Pending. Except as referred to in Section 3.2 
or otherwise disclosed in writing to the Banks, there is no action, 
suit, investigation or proceeding pending or, to the knm1ledge 
of the Company, threatened against or affecting the Company or 
any of its Subsidiaries, or any properties or rights of the Company 
or any of its Subsid~aries, before any court, arbitrator or 
administrative or governmental body which involves the probability 
of any final judgment or liability which may result in any material 
adverse change in the business or in the condition, financial or 
otherwise, of the Company or such Subsidiary. Neither the Company 
nor any Subsidiary is in default with respect to any Clrder, wd•., 
injunction, or decree of any court or any governmental agency or 
departm,~n t. 

3.4 Total Liabilities. Since September 30, 1976, and through 
the Closing Date, neither the Company nor any of its Subsidiaries 
has incurred any material liability except as described in the latest 
of the financial statements referred to in Section 3.2, or dis
clos.ed in other documents heret'Jfore provided to the Banks, or 
incurred in the ordinary course of business. There exists no 
material default under the provisions of any instrument evidencing 
such liabilities or of any agreement relating thereto. 

3.5 Conflictin~ Agreements and O~er Matters. Neieher the 
Company nor any of J.ts Subsidiaries is a party to any contract 
or agreement or subject to any charter or other corporate restriction 
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which materially and adversely affects its busi.oess, property or 
assets, or financial condition. Neither the Company nor any sub
sidiary is a party to or otherwise subject to any contrc.ct or 
agreement which restricts or otherwise affecL~ the right or ability 
of the Company and its Subsidiaries t.-, execute this Agreement, the 
Notes, the Credit Agreement and the notes issued pursuant· thereto, 
and the Guaranties, or to perform the1.r respective terms. Neither 
the execution or delivery of this Aqrcernent, the Notes, and the 
Guaranties, the Credit Agreement and Lhe notes issued pursuant there
to, nor fulfillment of nor compliance with the terms and provisions 
of this Agreement, the Notes, the Guaranties, the Credit Agreement 
and the notes issued pursuant thereto, will conflict with, or result 
in ~ breach of the terms, conditions or provisions of, or constitute 
a default under, or result in any violution of, or result in the 
creation of any Lien upon any of the properties or assets of the 
Company or any Subsidiary pursuant to, or require any consent, ap
proval or other action by or any notice to or filing with any court 
or administrative or governmental body (other than routine filings 
after the Closing Date with the Securities and Exchange Commission 
and/or State Blue Sky authorities) pursuant to, the charter or 
by-laws of the Company or any Subsidiary, any award of any arbitrator 
or any agreement, instr1.1ment, order, judgment, decree, statute, law, 
rule or regulation to which the Company or any Subsidiary is subject. 

3.6 Corporate Authorization. The Board of Directors of the 
Company has duly authorLzed the execution and delivery of this 
Agreement, the Notes, the Credit Agreement and the notes issued 
pursuant thereto, and the performance of their respective terms. 
No consent of the stockholders of the Com,,any is required as a 
pre1.equisi te to the validity and enforceability of this Agreement 
or any document contemplated nerein. 

3.7 Subs1.diary Authorization. The Board of Directors of each 
Restricted Subsidiary has duly authorized the execution and delivery 
of the Guaranties, and the performance of their terms. To the extent 
required for the validity and enforceabili=y of the Guaranties, the 
stockl·olders of the Restricted Subsidiarie:; have duly authorized the 
execution and delivery of the Guaranties. 

3.3 Taxes. The Company has and each of its Subsidiaries 
has filed all Federal, State and other inco~e tax returns which, 
to the best knowledge of the officers of the Company are required 
to be filed, and each has paid all taxes as shown on said returns, 
all t~xe~ due or payable without ret .trns anc! all assessments 
received by it to the extent that such taxcE or assessments have 
~ecome due. All tax liabilities of the Company and its Subsidiaries 
are ndequately pro,:ided for on the books of the Company and its 
Subsidiaries, including interest and penalties. No income tax 
liability of: a material nature of the Company or any Subsidiary has 
been asserted by the taxing authorities for r.axes in excess of 
those already paid. 
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3.9 Use of Loans. Neither the Company nor any Subsidiary 
is engaged principally, or as one of its irnportan t ac·ch•ities, 
in the business of extending credit for the purpose of purcha~ing 
or carrying margin stock (within the meaning of Regulation-U of 
the Board of Governors of the Fe!deral Reserve Syster.1) and no part 
of the proceeds of any Loan will be used to purchase or carry any 
margin stock or to ex~end credit to others f.or the purpose of 
purchasing or carrying any margin stock. Neither the. Company 
nor any agent acting on its behalf has taken or will take any 
action \lhich might cause the Agreement. or the Notes to violate 
any regulation of the Board of Governors of the Federal Reserve 
System or to viola:e the Securities Exchange Act of 1934, in each 
case as in effect now or as the sama May hereafter be in effect. 

3.10 Disclosure. Neither this Agreement nor n.ny other docu
ment, certJ.fJ.cate or statement furnished to the Banks b:t• or O!l 
behalf of the Company in connection herewith contains any untrue 
statement of a material fact or omits to state a material fact 
necessary in order to make the statements contained herein and 
therein not ~isleading. There is no fact known to the Company and 
not known to the public generally \-lhich materially adversely affects 
its assets or in the future may (so far as the Company can now 
foresee) m:i terially adversely affect the business, property, or 
assets, or financial condition of the Company or any of its Sub
sidiaries which has not been set forth in this Agreement or in the 
documents, certificates and statements furnished to the Banks by 
or on behalf of the Com;:>any prior to the date hereof in connection 
with the transactions c···ntemplated hereby. 

3.11 Governmental Consent. Neither the nature of the Company, 
or any SubsidJ.ary, J.ts business o:c property, nor any relationship 
between the Company, or any Subsidiary, and any other Persvn, nor 
any circwnstance in connection with the Loans contemplated hereby, 
the Credit Agreement or the Guaranties, is such as to require any 
cnnsent, approval or authorization of, or filing, registration or 
qualification with, any administrative or governmental body in 
connection with t:1e execution and delivery or this Agrelement, the 
Notes, the Credit Agreement and the notes to be issued pursuant 
thereto, and the Guaranties. 

3.12 Pension Reform Act of 1974. Neither the Company nor 
any Subsijiary has incurred any material accunmlated funding 
deficiency within the meaning cf the Employee Retirement Income 
Security Act of 1974, or has incurred any liability to the Pension 
Benefit Guaranty Corporation established under such Act (or any 
successor thereto under such Act) in connection with any employee 
benefit plan established or maintained by the Company or any 
Subsidiary. 
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3.13 ~itable Representat~ons and \~arranties. The representa
tions and l>arranties in the following sections of the Equitable 
Agreement are true and correcc on this date, as though made on 
and as of the date hereof: Section 2B, Section 2F, Section 2G, 
Section 2N and Section 2Q (except as to Section 2B and Section 2F, 
to the extent supplemented on the Closing Date by a schedule delivered 
to the Agent). 

.~o.RTICLE 4 

AFFIRl-IAT1VE COVENANTS 

From the date hereof, and so long as the Commitments of the 
Banks shall be outstanding and until payment in full of all prin
cipal and interest due on Loans c~tstanding under this Agreement, 
and the performance of all other obligations of r.he Company under 
this Agreement: 

4.1 Financial Statements. The Company covenants that it 
will deliver to the Banks 

(a) as soon as practicable and in any event within 45 days 
after the end of each quarterly period in each fiscal year, 
a consolidated and consolidating balance sheet of the Company 
and its Subsidiaries as at the end of such quarterly period 
and a consolidated and consolidating statement of income and 
changes in financial position of the Company and its Subsidiaries 
for the period from the beginning of the current fiscal year 
to the end of such quarterly period, setting forth in each 
case in comparative form figures for the corresponding period 
in the preceding fiscal year, all in reasonable detail and 
certified by an authurized financial officer of the Company, 
subject to changes resulting from year-·cnd audit adjustments; 

(b) ns soon as practicable and in any ev-ent within 120 days. 
after tne end of eac;, fiscal year, a consolidated and consoli
dating balance sheet of the Company and its Subsidiaries as at 
the end of such year, and a consolidated and consolidating state
ment of income and changes in financial position of the Company 
and its Subsidiaries for such year., setting forth in each case 
in comparative form corresponding figures from the preceding 
annual a~dit, all in reasonable detail, and as to the con
solidated statements, certified to the Company by Arthur Andersen 
& Co. or other independent certified public accountants of 
recognized standing selected by the Company and acceptable to the 
Agent; 
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{c) promptl~· upon transmission thereof, copies of all such 
financial statements, proxy statements, notices and reports 
as the Company shall send to its stockholders and its long
term lenders and copies of all registration statements (without 
exhibits) and all reports which the Company shall filE' with tl.e 
Securities and Exchange Commission (or an~· governmental body 
or agency succeeding to the functions of the Securities and 
Exchange Commission); and 

(dj with reasonable promptness, such other financial data 
with respect to the Company and its Subsidiaries (including, 
without limi.tati..:>n, consolidating statements of income and 
surplus of, and consolidating balance sheets of, the Company 
and its Subsidiaries prepared by the Company) as any Dank may 
reasonably request. 

Together ~Tith each delivery of financial statements required by 
subparagraphs (a) and (b) above, the Company will deliver to the 
Banks an Officer's Certificate (i) stating that there exists no 
Event of Default or Default, or if any such Event of Default or 
Default exists, specifying the nature thereof, the period of 
existence thereof and what action the Company proposes to take 
with respect thereto, and (ii.) calculating and certifying to the 
matters set out in Sections 5.1, 5. 2 and 5. 5 as of such date (all 
computed in accordance with the provisions hereof and showing 
the method of computation). Together 1-1ith each delivery of 
financial statements required by subparagraph (b) above, the 
Company will, in addition, deliver to the Banks a certificate of 
said accountants stating that, in making the audit necessary t.o 
the certification of such financial statements, they have obtained 
no r~owledge of any Event of D~fault or Default, or, if any su=h 
Event of Default or Default exists, specifying the nature and 
period of existence thereof. The Company also covenants that 
promptly upon the discovery of an Event of Default or Default 
under this Agreement, it will deliver to the Banks an Officer's 
Certificate specifying the nature thereof, the period of existence 
thereof, and what action the Company proposes to take with respect 
thereto. 

4.2 Inspection of Property. The Company covenants that it 
will permit any officer or employee of any of the Banks or any other 
Person sat:isfactory to the Company and in each case designated by 
a Bank in writing, at such Bank's expenses, to visit and inspect 
any of the properties, corporate books and financial records of 
the Company and its Subsidiaries, and to discuss the affairs, 
finances and accounts of any of such corporations with the 
principal officers of the Company, al.l at such reasonable times 
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and as often as a Bank may reasonably request; provided, ho~1ever, 
that the foregoing shall not require the Company to permit inspectior. 
of any properties or operations to an extent which wculd require 
the Company or any Subsidiary to reveal any of its trade secret~. 

4.3 Guaranties. The Company shall cause each of its Restricted 
Subsidiar~es, now existing or hereafter acquired, to execuce and 
deliver a Guaranty in the form of Exhibit "C", together 1dth 
copies of records of all corporate proceedings in connection 
there1~i th and such other evidence which the Agent or Special 
Counsel t:o the Clanks may reasonably request in connection there~rith, 
in form and substance satisfactory to the Agent and Special Counsel 
to the Banks. As soon as available, and in any event on or before 
April 30, 1977, the Company shall deliver to the Agent opinions of 
counsel to the Company and its various Restricted Subsidiaries 
satisfactory to the Agent and Special Counsel to the Banks as to 
such matters 1~ith regard to the Guaranties as the Agent or Special 
Counsel to the Banks shall rea~onarly require, including, witho~t 
limitation, said counsel's opinions that the Guaranties constitute 
and will constitute valid, legal and binding obligations of the 
Restri ct.ed Subsidiar5.es, enforceable in accordance with their 
respective terms (subject as to enforcemP.nt of remedies to ar.y 
applicable bankruptcy, reorganization, moratorium, or other 
la~3 affecting the enforcement of creditors' rights generally). 

ARTtCLE 5 

NEGATIVE COVENANTS 

From the datP. hereof, and so long as the Commitments or the 
Banks shall be outstanding and until the payment in full of all 
principal and interest due on Loans "'Jtst.anding under this Agree
ment, and the performance of all other obligations of the Company 
under this Agreement: 

5.1 Ratios and l'lorking Capital. The Company covenants that 
it will not permit 

(a) its Current Ratio to be less than 1.50 to 1; or. 

(b) its l'lorking Capital to be less than $18,000,000.00; or 

(c) Consolidated Net Tangible Assets to be less titan 
225% of Consolidated Senior Funded Debt, or less 
than 160% of Consolidated Funded Debt. All indebted
ness represented by Redeemable Stock (to the extent 
provided in paragraph F of the "Indebtedness" defini
tion in the Equitable Agreement) shall be included in 
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Consolidated Senior Funded Debt and Consolidated Funded 
Debt, except to the extent that any shares of Redeemable 
Stock are suBject to earn-out contingencies. Notwithstand
ing anything in the Equitable Agreement to the contrary, 
Consolidated Net Tangible Assets shall include Indebtedness 
of Liberia Refining Company owing to the Company not 
exceeding $3,000,000.00 in aggregate amount (minus s~ch 
amount which according to generally accepted accounting 
principles ~ust be deducted from the assets on the Compa~y's 
balance sheet, whether or not said Indebtedness is past 
due), to the extent that such Ind~btedness (il is secured 
by a first mortgage lien on the property in Liberia upon 
which the refinery owned by Liberia Refining Company 
is constructed, (ii) is insured against confiscation 
and other political risks by Lloyd's Unden1riters or some 
other insurer agreed to by the Agent in writing, and (iii) 
is not in arrears by more than 180 aays. 

5.2 C~rrent Debt. The Company will not permit its current 
indebtedness for borrowed money (other than the current portion of 
Funded Debt) to be greater than $13,000,000.00 at any time outstand
ing. 

5.3 Dividends. The Company shall not directly or indirectly 
pay any d~vidends on any shares of any class of its stock (other 
than dividends payable solely in shares of any class of its stock) 
and shall r.ot, and shall not permit any Subsidiary to, make any 
pay;nent on accou:~t of the purchase, redemption or other retirement 
of any shares of any class of the Company's stock or \1arrants 
or options therefor, or make any other distributions in respect 
thereof, whether in cash or in property or in obligations of the 
Company; provided that, in any fiscal year the Company may pay 
dividends in an amount not to exceed 25% of the previous fiscal 
tear's Net Income, non-cumulative. Nothing in this Section 5.3 
shall prohibit the Company from performing its obligations pursuant 
to any of its Class "B" Redeemable Stock currently issued. 

5. 4 Hergers, etc. The Company shall not, nor shall it permit 
any Subsid ... Jry to, merge or consolidate with any Person, or acquire 
by purchase or otherwise all or substantially all of the assets or 
stock of any Person except (i) that any Subsidiary may be merg~d 
into the Company or another Subsidiary, and (iil such mergers and 
acquisitions as may be in compliance \1i th the acquisition cr.i teria 
set forth on Exhihit "E" attached hereto and made a part hereof. 
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5.5 Investments. In addition to the limitation on Investments 
imposed by the Equitable Agreement, the Company shall not, nor shall 
it permit any Subsidiary to make any investment in a business venture 
(other than in the Company or a Restricted S~bsidiary) of a 
continuing nat~re (as distinguished from a single purpose joint 
venture engaged principally in the type of contracting in \>'hich 
the Company is presently engaged) or in an Unrestricted Subsidiary, 
\~hich would in the aggregate of such investments exceed $750,000.00 
in 1977 or $1,000,000 in each subsequent year (not including, 
\~ith respect to such investments, the retention of earnings in the 
Unrestricted Subsidiary or other Person in \~hich such investments 
shall be made) • 

5.6 Equitable Agreement. The Company shall not prepay any 
of the indebtedness provided for in the Equitable Agreement, nor 
shall it, nor shall it permit any Subsidiary to, breach any of 
the covenants or prohibitions contained in the Equitable Agreement 
as now written and agreed upon, as if they were incorporated herein. 
No waiver, amendment, or consent \~ith respect to the Equitable 
Agreement shall be binding on the Banks without the consents required 
by Sections 7.7 and 8.2 of this Agreement. The Company and its 
Subsi~iaries shall perform all of the covenants in the Equitable 
Agreement, \~hether or not the Equitable Agreement shall have 
been terminated or any injebtedness under the Equitable AgreemenL 
shall be outstanding. 

5.7 Credit Agreements. The Company shall not fai.l to have 
available for any period of time in excess of thirty (_J) days 
short-term revolving credits in conunitted principal amc ... :,ts aggre-· 
gating not less than $4,500,000.00, pursuant to a credit agreement 
or credit agreements in form and substance similar to Rxhibit "D". 

ARTICLE 6 

EVENTS OF DEFAULT; REMEDIES 

6.1 Events of Default. If any one or more of the follmrin'>~ 
events (her.ein called "Events of Default") shall occur and be 
continuing for any reason whatsoever (and whether such occurrence 
shall be voluntary or involuntary or come about or be effected by 
operation of lm-1 or otherwise): 

(a) the Company shall fail to pay any principal of any Note 
when the same shall become due, either by the terms thereof 
or otherwise as herein provided; or 
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(b) the Company shall fail to pay any interest on any Note, 
or any commitment fee, for more than ten (10) days after the 
date due; or 

(c) the Company or ~ny Restricted Subsidiary shall default 
in the pay1,ent of principal of or interest on any other obliga
tion for money borrowed or received as an advance (other than 
an advance in the ordinary course of business about which 
there exists a good-faith dispute), or any obligation under 
any material conditional sale or other title retention agreement 
or any material obligation issued or assumed as full or partial 
pa}"!llent for property whether or not secured by purchase monev 
mortgage or any obligation under notes payable ~r dr.afts acc~pted 
representing extensions of credit, beyond any ~race period 
provided with respect thereto, or shall default in the perfor~ance 
of any othe1.· agreement, term or condition contained in any agree
ment under which such obligation is created (or if any other 
default under any such agreement si1all occur and be continuing 
beyond any period of grace provided \~i th respect thereto) if 
the effect of such default is to cause, or to permit the holder 
or holders of such obligation (or a trustee on behalf of such 
holder or holders) to cause such obligation to become due prior 
to its stated naturity; or 

(d) any representation or warranty made by the Company 
herein or in any writing furnished in connection with or 
pursuant to this Agreement shall be false or misleading 
in any material respect on the date as of which made; or 

(e) the Company shall default in the performance or observance 
of any of the covenants contained in Article 5 of this 
Agreement; or 

(f) the Company shall default in th~ performance or 
observance of any other agreement, term or condition 
contained in this Agreement and such default shall not 
have been remedied within thirty (30) days after written 
notice thereof shall have been received by the Company from 
the Agent; or 

(g) any of the following: (i) the Company or any Restricted 
Subsidiary shall make an assignment for the benefit of 
creditors or admit in writing its inability to pay its 
debts generally as they become due; or (ii) an order, 
judgment or decree is entered adjudicating the Company or 
any RP.stricted Subsidiary bankrupt or insolvent; or (iii) 
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the Company or any Restricted Subsidiary shall pec:ition or 
apply to any tr~bunal for the appointment of a t~ustee, 
receiver or liquidator of the Company or any Restricted 
Subsidiary, or of any substantial part of the assets of 
the Company or any Restricted Subsidiary, or shall commence 
any proceedings (other than proceedings for the voluntary 
liquidation and dissolution of a Restricted Subsidiary) 
relating to the Com~any or any Restricted Subsidiary under 
a11y bankruptcy, reorganization, compromise, arrangement, 
inso] vency, rtladjustment of debts, dissolution, or liquida
tl.on law of any jurisdiction, \·lhether now or hereafter in 
effect; or (ivl an~· suer petition or application shall be 
filed, or any such proceedings shall be co~nenced, against 
the Com:;>any or ant Restricted Subsidiary and the Company or 
such Re~tricted Subsidiary by any act shall indicate its 
~pproval thereof, consent thereto or acquiescense therein, 
or an order, judgment or decree shall be entered appointing 
any such trustee, receiver or liquidator, or approving the 
petition in any such proceedings, and such order, judgment 
or decree shall remain unstayed and in effect for more than 
sixty (60) days; or (v) any order, judgment or decree shall 
be entered in any proceedings against the Company decreeing 
the dissolution of the Company; or (vi) any order, judgment 
or decree shall be entered in any proceedings against the 
Company or any Restrict"d Subsidiary decreeing a split-up 
of the Company or such Restricted Subsidiary which requires 
thu divestiture of the stock of a ~estricted Subsidiary or 
the divestiture of a substantial part of the consolidated 
assets of the Company and its Subsidiaries, and such 
order, judgment or decree shall remair. unstayed dOd in effect 
for more than sixty (60) days; or (vii) final judgment for 
the payment of money in an aggregate amount in excess of 
$25,000.00 shall be outstanding against the company or any 
Restricted Subsidiary, and such judgment shall remain unstayed 
and in effect and unpaid for more than sixty (60) days; or 
(viii) any employee benefit plan established or maintained by 
the Company or any Restricted Subsidiary shall be terminated 
or a trustee appointed by an appropriate court to administer 
any such plan, or the Pension Benefit Guaranty C()>:-poration 
shall institute proceedings to terminate any suc.h plan or 
to appoint a trustee to administer any such plan; 

then, and in every such event, the ;,gent shall, upon written request 
of Banks holding at least sixty-six and two-thirds percent (66-2/3%) 
in principal ~mount of the Notes (or if no Notes are outstanding, 
by Banks having at least sixty-six and two··thirds percent (66-2/Jrds%) 
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of the aggregate Commitments hereunder) by notice to the Company, 
terminate the Commitments of the Banks and/or if Notes are then 
outstanding, declare the princi~al of and interest on all Notes 
immediately due and payable, and such amounts shall be immediately 
due and payable, without presentment, demand, protest, notice of 
protest, or other notice of any kind, all of which are herei.Jy 
expressly waived. 

6.2 Interest After Default. All past-due obligations of 
the Company to the Banks, until paid, shall bear interest at 
the highest lawful rate in Texas. 

6.3 Remedies. If one or more Events of Default shall happen 
and be cont1nuing, and after netic~ by ~~e Agent to the Company 
set forth in Section 6.1, the Agent may, on behalf of the Banks, 
witnout any period of grace, proceed to protect and enforce 
all or any of the rights with respect thereto contained in this 
Agreement, the Notes, or any other agreement evidencing or 
securing any debt of the Company to the Banks , or may proceed to 
enforce the payment of debts due or enforce any other legal or 
equitable rights. The Banks shall cooperate fully 1-1i th each other 
and with the Agent in the enforcement of this Agreement, and ~he 
Notes, and to that end, each Bank (except any Bank which later 
revokes the following authorization in writing) authorizes the 
Agent to bring suit on behalf of the Banks in its mm name or 
the name of the Banks, and to execute, on behalf of the Banks, 
all documents incidental thereto. All rights, remedies or powers 
conferred upon the Banks shall be deemed cumulative and not 
exclusive of any other rights, remedies or powers available. 
No delay or omission to exercise any right, remed}' or power, 
shall impair any such right, remedy or power or shall be construed 
to be a waiver of any Event of Default or an acqujescence therein. 
Any such right, remedy or power may be exercised from time to 
time, independently or concurrently, and as often as shall be 
deemed expedient. No waiver of any Event of Default shall extend 
to any subssquent Event of Default. No single or partial exercise 
of any right, remedy, or power shall preclude other or further 
exercise thereof. The Company covenants that if an Event of 
Default shall happen and be continuing, it wilf pay reasonable 
attorneys' fees and costs of court inrarred in collecting the 
amounts due pursuant to this Agreement. 

ARTICLE 7 

AGENT; BANKS 

7.1 Appointment and Powers. Republic Na~ional Bank of 
Dallas is hereby appo1nted Agent hereunder, and under all agree
ments contemplated herein, and each of the Banks irrevocably 
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dl!thorizes the i\genl as agent of such Bank to take such acts on 
itF. behalf under the provisions of this Agreement, and under all 
ag1·eements contemplated herein, and to exercise such pO'.~crs here
under, and under all agreements contemplated herein, as are 
specifically delegated to the Agent by the terms hereof and 
thereof, together \~i th such powers as are reasc..1ably incidental 
thereto. 

7. 2 Condi£!_ons of Act;:ing as Agent. The Agent agrees to act 
as such upon the fcllO\'I~ng expressed c<:~ndi tions: 

(a) The Agent May execute any of its duties hereunder 
by or through agents or employees, and shall be entitled 
to advice of counsel concerning all matters pertaining to 
the agency hereby created and its duties hereunder. Each 
Bank agrees to reimburse the Agent in the amount of its pro 
rata share of any out-of-pocket expenses incurred on behalf 
of the Banks, and of any counsel fees and compensationo of 
a<Jents and employees paid for services rendered on behalf 
of the Banks, agreed to be reimbursed by the Company, but 
not so reimbursed. The Company agrees to pay the Agent its 
reasonable out-of-pocket expenses, including attorneys' fees, 
incurred by the Agent in the negotiation, preparation, execution, 
and closing of this Agreement, and in connection ~rlth the 
ad1ninistration of this Agreement, and in connection with 
amendments, consents, waivers, and requests therefor by the 
Company or agreed to by the Com?any and tha Banks. 

(b) Neither the Agent nor any of its officers, directors, 
agents or employees shall be liable for any action taken 
or omitted to be taken by it or them hereunder or in connection 
herewith, except for its, his or their own gross negligence 
or \~i 11 ful misconduct. 

(c) The Agent shall not be responsible to the Banks for 
any statements, warranties, or representations ot the Company 
in connection with this Agreement or any borro\~ing hereunder, 
or be bound to ascertain or inquire as to the perf~rmance or 
observance of any of the terms, conditions, covenant· or 
agreements hereof on the part of the Company. 

(d) The Agent shall be entitled to rely upon any Note, 
notice, consent, certificate, affidavit, letter, telegram, 
statement, order or other documents believed to be genuine 
and correct and to have beeu signed or sent by the proper 
person or persons and, in respect of legal matters, on the 
opinion of counsel selected by it. 

(e) Republic National Bank of Dallas or any successor Agent may 
resign as Agent at any time upon written notice to the Company 
and other Banks. Should Republic National Bank of Dallas or any 
successor Agent ever cease to be a Bank herein, or should Republic 
National Bank of Dallas or any successor Agent e\•er resign as 
Agent, the Bank which is appointed by Banks holding at least 
66-2/3% in principal amount of the Notes (or if no Notes are 
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outstnnding, Banks having at le~st 66-2/3\ of the Commitments) 
shall forthwith become the 1\qent, and the Company 'lnd n~nks shall 
execute such documents as any Bank may reaeonably request to 
reflect nuch change. 

(f) Nith respect to its Commitment, Loans mad'! by it 
and Notes issued to it, the Agent shall have the same 
rights and powers hereunder as a Bank and may exercise 
the same as though it \~ere not the 1\gent, and the term, 
"Bank" or "BanKs" shall, unless the context otherwise 
indicates, include the Agent in its individual capacity. 

7. 3 Share of Losses. The Company and the Banks agree that 
any sums recovered by any Bank in excess of its pro rata share 
shall be shared among the Banks, based upon the amounts of 
their respective =ommitments, or, if Loans are outstanding, based 
on the amount of Loans which each holds. If, however, all Loans 
shall not be paid in full, principal and interest, the Danks shall 
share the loss pro rata based upon the amount of their respective 
Commitments. If a Bank shall be required to return to the Company 
or any Subsidiary or any receiver or trustee of the Company or any 
Subsidiary all or part of any such excess payment, the other Banks 
upon demand shall return to the Bank which originally received 
such payment any portion of such payment delivered to the other 
Banks. Notwithstanding anything to the contrary contained herein 
or in the Credit Agreement, after maturity pursuant to Section 6.1 
all sums recovered shall be shared among the Danks which are parties 
to this Agreement and Banks wnich are parties to the Credit Agree
ment pro rata according to the amount of Loans (as that term is 
defined in each Agreement) which each holds. 

7. 4 Banks' Obligations Several. The obligations of the 
Banks hereunder are several. Failure of a Bank to make Loans in 
accordance with its Commitment shall not relieve any other Bank 
of its obligations hereunder; b~t in no event shall a Bank be 
required to make Leans in an amount in excess of its Commitment. 

7.5 Indemnity. The Banks agree to indemnify the Agent 
against all loss, costs, liability and expense resulting from 
any action taken or omitted to be taken in good faith by it in 
its capacity as Agent under this Agreement to the extent of the 
Banks' pro rata portions based upon the amount of their respective 
Co~mitrnents, of any loss, costs, liability and expense, unless 
caused by the Agent's gross negligence or willful misconduct. 

7.6 Assignment. A Bank may assign all or any part of its 
Note to any or~e or more assignees, provided that (i) no assign
ment shall relieve the assigning Bank of any of its obligations 
under this Agreement, (ii) no assignee shall have any rights 
under this Agreement against a Bank other than the assignor, nor 
against the Company or any Subsidiary, and (iii) no Bank may 
assign all of its Note before maturity without the consent of 
the Company and the Agent, such consent not to be unreasonably withheld. 

-21-
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7.7 Amendrne~t. This Agreement may not be amended or modified 
except by the 1·irftten agreement of the Company and Banks holding 
at least sixty-six and two-thirds percent (66-~/3%) in principal 
amount of the tlotes (or if no Notes are outstanding, Banks having 
at least sixty-six and two-thirds percent (66-2/3~) of the aggre
gate Commitments hereunder); provided that, all parties must agree 
to chang~ the arr.ount of the Commitments, the amount of any Loans, 
any interest rate, the commitment fee, any provision for maintenance 
of compensating balances, any term of any Notes, the requirements 
of Section 2.5(f) or Section 4.3, or this Section 7.7. 

ARTICLE 8 

NISCET,LANEOUS 

8.1 Notices. Unless otherwise provided herein, all notices, 
requests, consents, and demands shall be in writing and shall be 
mailed postage prepaid to the respective addresses specified 
herein, or, as to any party, to such ot:1er address as may be 
designated by it in written notice to all of the parties. All 
notices, requests, consents and demands hereunder l'lill be effective 
when duly deposited in the mails or delivered to the telegraph 
company addressed as aforesaid. 

8.2 Waivers and Consents. The Company may take any action 
prohibited in tlas Agreement, or omit to perform any act required 
herein to be performed by it, upon receipt by the Agent of the 
l'lritten :!:equest of the Company, and receipt by the Company of the 
written consent thereto by Banks holding at least sixty-six and 
two-thirds percent (66-2/3%) in principal amount of the Notes 
(or if no Notes are ou':standing, Banks having at least sixty-six 
and ewe-thirds percent (66-2/3%) vf the aggregate Commitments 
hereunder); provided that, all Banks must consent to the waiver 
of any Event of Default described in Section 6.l(a) or Section 
6.1 ib), or to the breach of or failure to comply with any of the 
provisions of Section 2.S(f) or Section 4.3. 

8.3 Survival of Agreem<·nts. All covenants, agreements, re
presentations, and l'larranties-riiade herein shall survive the executi:m 
and the delivery of this Agreement and all other documents contemplated 
herein. All statements contained in any certifica~~ or other instru
ment delivered by the Company hereunder shall be d~emed to constitute 
representations and warranties made by the Company. 

-22-
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8.4 Parties in Interest. Subject to the prov~s~ons o.f 
Section 7.6, all covenants and agreements contained in this Agree
ment and all other documents contemplated herein shall bind and 
inure to the benetit of the respective successors and assigns of 
the parties hereto, except that the Company may not assign its rights 
hereunder wi t!10ut the ;?rior \~ri tten consent of all of the Banks. 

8.5 Interest Calculation. Daily interest payable on the 
Notes, and da~ly comm~tment fee, shall be ac the rates set forth in 
this Agreement, divided by 360. Each change in the interest rate 
shall be effective as of the opening of business on the date of each 
change in the Prime Rate of the Agent. 

8.6 Haximum Interest Rate. Regardless of any provision herein 
or in any agreement or instrwnent evidencing or securing any debt 
hereunder, the Banks shall never be entitled to receive, collect, 
or apply, as interest on the Loans, any amount in excess of the 
maximum ~~te of interest permitted to be charged by applicable 
law, and, in the event any Bank shall ever receive, collect or apply, 
as interest, any such excess, such amount \~hi.ch would be excessive 
interest shall be applied to the reduction of principal; and, if 
the principal is paid in full, then any remaining excess shall 
forthwith be paid to the Company. 

8.7 Governinq Law. This Agreeme1t and all agreements 
contemplated herein shall be deemed contracts made under the 
laws of Texas, and shall oe construed and enforced in accordance 
\~ith and governed by the laws of Texas. Without excluding any 
other jurisdiction, the Company agrees that the courts of Te:<as 
wil~ have jurisdiction over proceedings in connection herewith, 
and hereby appoints the Secretary of State of Texas as its agent 
fo.: service of process. 

8.8 Titles. The titles to paragraphs of this Agreement 
are inserted for convenience only and do not constitute a part 
of the text hereof. 

8.9 Severability. The unenforceability or invalidity as 
determined by a court of competent jurisdiction, of any provision 
or provisions of this Agreement shall not render un~nforceable or 
invalid at.y other provision or provisions hereof. 

8.10 Exceptions to Cov1~nants. The Company shnll not be deemed 
to be permitted to take any action or fa~.i. to take any action which 
is permitted as an exception to any of the covenants contained here·
in or which is within the permissible limits of any of the covenants 
contained herein if such action or omission would result in the 
breach of any 0ther covenant contained herein. 
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8.11 counterpa:ts. This Agreement may be executed in any 
number of counterparts, all of which taken together shall consti
tute one and the same instrument, and any of the parties heret.o 
may execute this Agreement by signing any such counterparts. 

IN HITNESS WHEREOF, the parties hereto have caused this 
Agreement to be <.luly exec-:Jted as of the day and year first 
written above. 

SPECIFIED PERCENTAGE: 

22-2/9% 

22-2/9!& 

22-2/9% 

DYNALECTRON CORPORATION 

By ______________________________ __ 

Its 

REPUBLIC NATIONAL BANK OF DALLAS 
P. 0. Box 5961 
Dallas, Texas 75222 
Attn: J. Kendall Whiting 

Vice President 

By 
""J~.-..K"e:-:n:-:d'-a,...,l"l,-,w=h'i-.:t in g 
Vice President 

FIRST NATIONAL BANK OF BOSTON 
100 Federal Street 
BoGton, Massachusetts 02110 
Attn: Craig H. Deery 

Vice President 

By 
~C~r-a~i-g~H~.~0~e-e_ry ______________________ __ 

Vice Presid~nt 

UNITE;) VIRGINIA BANK/NA'l'IONAL 
515 King Street 
Alexandria, Virginia 22341 
Attn: Joseph P. Rockhill 

Vice President 

By 
J-=-o-s_e_p"<h~P"'".~R=-o-·c--.-k~h""'~....-11 

Vice President 
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\ 

\ 

22-2/9% 

11-1/9% 

THE BANK OF NEiv YORK 
48 Wall Street 
New York, New York 10015 
Attn: Arthur M. Pivirotto, Jr. 

Vice President 

By 
""A7r"'"t"'h'"'"u'"'r:-;}-:-I.--,P"":~.'· v:::-:ri-::-r'"'o'"'t'"'t,..o- , Jr-.------
Vice President 

HOUSTON NATIONAL BANK 
1010 Milam Street 
Houston, Texas 77001 
Attn: John Stephensor. 

National Account Officer 

By 
~J~o"'h~n~s~t~e:-op~h~e~n~s~o~n~-----------

National Account Officer 

REPUBLIC NATIONAL BANK OF DAL:::J\S, AGENT 
P. o. Box 5961 
Dallas, Texas 75222 
Attn: J. Kendall \vhi ting 

Vice President 

By 
J~.-..K~e~n~d~al~l"W~hiting 

Vice President 

··25-
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EXHIBIT "A" 

DYNALECTRON CORPORATION 

REVOLVING CREDIT NOTE 

Dallas, Texas --------------' 197 __ 

For value received, the undersigned, DYNALECTRON CORPORATION, 
a Delaware corporation ("the Company"), promises to pay to the 
order of 
("Bank") at its banking office in in law-
ful money of the United States of America, the principal sum of 
$ or such lesser unpaid principal balance from 
t~me to time hereunder, as indicated on the reverse side hereof. 
The unpaid principal sum due upon this Revolving Credit Note, unless 
sooner paid, shall be payable on Decembez 31, 1979. 

The unpaid amount of this Revol·..ring Credit Note from time to 
time outstanding shall bear interest before and after maturity at 
th< rates set out in the Agreement, described below, but no higher 
than the highest l<'Mful rate. Interest is payable a.s it accrues on 
March 31, Jtme 30, September 30, and December 31, of each year, be
ginning Harch 31, 1977, and at maturity. 

This Revolving Credit Note is issued pursuant to a Revolver
Term Loan Agreement among the Company, Bank, and other parties 
dated , 1976 ("Agreement"), to which reference 
made for a statement of t~e rights and obligations of the Bank 
and the duties and obligations of the Company in relation thereto. 

If an Event of Default under the Agreement shall occur, unpaid 
principal of and interest on this Revolving Credit Note may be 
declared due and payable in the manner and with the effecc. provided 
thereunder. 

The Company waives demand, presentment for payment, notice 
of dishonor, protest and notice of protest, ~nd diligence in 
collection or bringing suit, and agrees that the holder hereof 
may extend the time for payment, accept partial payment or 
release or exchange security or collateral, without discharging 
or releasing it. 

The Company agrees to ?ay reasonable attorney's fees and costs 
of court incurr<ld by the holder in collecting this Revolving Credit 
Note if past due and unpaid at maturity. 

DYNALEC'l'RON CORPOR._'l'ION 

By _____________________________ ___ 

Its 

By ______________________________ __ 

Its 
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[Reverse of Note] 

DATE AHOUNT OF I Af.IOUNT OF UNPAID Ri\TE OF AMOUN'r OF NI\NE OF PERSON 
LOAN PRINCIPAL PRINCIPAL INTEREST INTEREST NAKING NOTATION 

BAIJ\!jCE W EFFECT PAID 
OF NOTE --

T 
. 

. 
.. - -"":'··--

/ 

l 
I 
'• 



DYNCORP 00487

EXHIBIT "B" 

DYNALEC1'RON CORPORATION 

Dallas, Texas December 31, 1979 

For value received, the undersigned, DYNALECTRON CORPORATION, 
a Delawc:re corporation ("the Company") , promises to pay to the 
order of 
("Bank") at its banking offir.e in , in lawful 

money of the United States of Amer~ca, the pr~ncipal sum of 
$ on December 31, 1983, or sooner as hereafter 
provided, with interest on tile unpaid balance of principal to 
maturity at an annual percentage rate which .-s one hundred fifteen 
percent (115%) of the Prime Rate of Agant (as defined in the 
Agreement, described below) in effect from day to day, but no higher 
than the highest lawful rate. Past due principal and interest shall 
bear interest as provided ir. the Agreement, described below. 

This is a Term ~ote issued pursuant to a Revolver-Term Loan 
Agreement dated , 1976, among the Company, Bank, 
and other parties ("Agreement"), to which reference is hereby made 
for a statement of the rights and obligations of the holder of 
this Term Note and the duties and obligations of the Company in 
relation there to. 

The unpaid principal of this Term Note, unless sooner paid, 
shall be due and payable in sixteen (16) consecutive equal quarterly 
installments of $ each payable on each March 31, 
June 30, September 30, and December 31, during the term hereof, 
beginning March 31, 1980, until December 31, 1983, \·lhen all unpaid 
principal and interest hereon shall be due and payable. Interest 
is payable on the sa~e days as principal. 

The principal of this Term Note may be prepaid in whole or 
in part at any time without premium or penalty, but only as 
provided in the Agreement. 
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If an Event of Defualt under the AgrP.ement shall occur, the 
unpaid principal of and interest on this Term Note may become 
or be declared due and payable in the manner and with the effect 
provided in the Agreement. 

The Company \~aives demand, presentment for payment, notice 
of dishonor, protest and notice of protest, and diligence in 
collection and bringing suit, and agrees that the holder hereof 
may extend the time for payment, accept partial payment or release 
or exchange security or collateral, with discharging or releasing 
it. 

The Company agrees to pay reasonable attorney's fees and costs 
of court incurred by the holder in collecting this Term Note, 
if any installment hereof shall oe past due and unpaid at maturity. 

DYNALECTRON CORPORATION 

By ______________________________ _ 

Its ____________________________ __ 

By ____________________________ __ 

Its ______________________________ __ 

• I . , '' , , . 
' /' . ' ' .._ . 
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EXHIBIT "C" 

GUl\RAN'l'Y 

IN CONSIDERATION of the extension of credit by the lenders lisLed 
on Exhibit "A" attached hereto and made a part hereof (herein called 
"Lenders") to DYNALECTRON CORPORATION, a Dela\-tare corporation (herein 
called "Debtor") the undersigned (herein called "Guarantors") agree 
jointly and severally as follows: 

Guarantors agree to pay Lenders, their successors and assigns, 
at the places provided for in the Agreements described on Exhibit "A" 
(herein called "the Agreements") , l'lhen due or declared due, all debt 
or other liability which the Deb1:or no~1 owes or hereafter shall owe 
Lenders pursuant to the Agreements and the notes issued pursuant to 
the Agreements, and any extensions, renewals or rearrangements 
thereof, and all interest thereon, and all expenses of collection, 
including reasonable attorneys' fees (all of which is called 
"Debt" herein). 

Guarantors waive diligence on the part of Lenders in collection 
of Debt, diligence in preserving the liability of any person on 
Debt, and diligence in bringing or prosecuting any suit to enforce 
collection of Debt from either Debtor or Guarantors. Guarantors waive 
demand, presentment, notice of dishonor, protest and notice of protest, 
notice of extensions and 1:enewals of Debt, notice of acceptance of 
this Guaranty, other notice of advances made or credit extended in 
reliance thereon, notice of failure of Debtor to pay Debt as it 
matures, notice of any adverse change in the financial condition of 
Debtor, and every other notice of every kind. 

Should the status of any one or mere Lenders, Debtor or Guarantors 
change, through merger, consolidation, or otherwise, this Guaranty 
shall continue and shall cover Debt under the new status. 

This is a continuing Guaranty of payment and not of collection. 

Guarantors shall be liable for Debt even though its creation 
was ultra vires Debtor or in excess of Debtor's borrowing limits, 
and even though it was incurred by a person or persons acting for 
Debtor in excess of authority granted by Debtor. 

If any payment by Debtor to any Lender is avoided under any 
statute or law of the United States or any state relating to bank
ruptcy, insolvency, or rights of debtors, the liability of Guarantors 
shall continue in full force and effect, and they shall be liable 
to pay Lenders upon demand any such sums which any Lender shall be 
obligated to repay to Debtor or to pay to any other person. 

If any Lender shall give written notice of the institution of 
any action or proceeding against Debtor, Guarantors shall be 
conclusively bound by the final adjudication in any such proceeding, 
and by any final judgment or decree therein. 

j 
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This Guaranty shall inure to the benefit of any transferee, 
assignee, or holder of Debt or any part thereof. 

Suit may be brought against Guarantors, jointly and severally, 
or against any one or more of them less than all, by any one or 
more Lenders, \~i thout impairing the rights of Lenders, the.ir successors 
or assigns, against the others of Guarantors, and without impairing 
the rights of the other Lenders not bringing suit. Any Lender may 
compound with any Guarantor for such sum as it may see fit and release 
such Guarantor, or any Guarantor, from further liability to said 
Lender \~i thout impairing the rights of said Lender or any other Lender 
or Lenders to demand and C( llect the balance of Debt from any other 
Guarantors not so released, and wi thou I: impairing the rights of 
any other Lender or Lenders against the Guarantor so released. But 
Guarantors agree that such compounding and release shall in no 
respect impair the rights of Guarantors as among themselves. 

Guarantors agree that this Guaranty shall be performed at the 
places set out in the Agreemente, and agree that the courts of the 
respective states set out in the AgrE:ements shall have jurisdiction 
over proceedings in connection with this Guaranty. If Guarantors 
do not have agents for service in the states set out in the Agreements 
they hereby appoint the Secretaries of said respective states as ti1eir 
agents for service of process. 

'J'he unenforceabili ty or invalidity, as determined by a court of 
competent jurisdiction, of any provision or provisions of this 
Guaranty shall not render unenforceable or invalid any ot.her provision 
or provisions hereof. If any provision or provisions of this Guaranty 
shall be determined by a court of competent jurisdiction to be un
enforceable agninst any Guarantor, the same shall nevertheless be 
and remain enforceable against the other Guarantors. 

Debt is presently unsecured by collateral. Should all or any 
part of Debt become secured, Guarantors hereby waive notice of same, 
or notice of any release or substitution of any collateral. 

Should all or any part of Debt become secured, exercise by any 
Lender of any right conferred upon it by any mortgage, deed of 
trust, security agreement, pledge agreement or other instrument 
by which any Debt .is directly or indirectly secured, shall be ~1holly 
discretionary \~i th said Lender, and no such exercise by any i endet' 
shall affect or impair the rights of the other Lenders hereunder. 
No Lender's exercise or failure to exercise any right or powers 
shall end or reduce the obligation of Guarantors hereunder. Any 
Lender may pursue any available remedy against Debtor or against 
any f'Ollateral or other security without ending or reducing the 
obligations of Guarantors hereunder, even though pursuit of such 
remedy or remedies may result in loss to Guarantors of a right of 
subrogation or to proceed against Debtor for reimbursement. Guarantors 
shall have no right of subrogation, reimbursement, contribution or 
indemnity, until all Debt is paid in full. 
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Any Lender may from time to time in its discretion and with or 
without valuable consideration allow substitution or withdrawal 
of collateral or may relEase collateral ~rithout ending or. reducing 
the obligation of Guarantors hereunder. 

No Lender shall be required to pursue any remedies against 
Debtor, any collateral, endorsers, or any other security, before 
requiring payment from Guarantors hereunder. 

This Guara~ty may be executed in multiple counterparts, all 
of which together shall constitute one and the same instrument. 

EXECUTED this ____ day of 
-----------------------' 197 

GUAPANTORS 
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EXHIBIT "A" 
TO EXHIBIT "C" 

LENDERS AND AGREE14ENTS 

The following are the "Lenders" and the "Agreements" refe;:red 
to in the Guaranty to which this Exhibit "A'' is attached. 

l. The First National Ballk of Fort Worth ("Fort worth"), 
pursuant to Loan Agreement between Fort Worth and Debtor dated 
September 14, 1976, providing for a one million dollar term loan 
to Debtor. 

2. Republic National Bank of Dallas, First National Bank of 
Boston, United Virginia Bank/National, The Bank of New York 
and Houston National Bank ("the Banks"), pursuant to Revolver-Term 
Loan Agreement dated as of December 31, 1976, an1ong Debtor, the 
Banks and Republic National Bank of Dallas as agent for the Banks, 
providing for a four million five hundred thousand dollar revolver
term credit facility. 

3. Republic National Bank of Dallas, First National Bank of 
Boston, United Virginia Bank/National, The Bank of New York 
and Houston National Bank ("the Banks"), pursuant to Credit Agree
ment eated as of December 31, 1976, among the Debtor, the Banks 
and Republic National Bank of Dallas as agent for the Banks, 
providing for a four million five hundred thousand dollar short
term renewable line of credit. 
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EXHIBI'.' "D" 

CREDIT AGREEMENT 

($4,500,000.00) 

AGREE~IENT dated as of December 31, 1976, among DYNALECTRON 
CORPORATION, a Dela11are corporation having its principal office 
and its mailing address at 1313 Dolley Madison Brn.tlevard, HcLcan, 
Virginia 22101 (herein called "the Company"), the undersigned 
Banks (each herein called "a Bank" or collect'vely called "th€: 
Banks") and REPUBLIC liATIONAL BANK OF DALLAS 1 as agent for the 
Banks hereunder (in such capacity herein called "the Agent"). 

BACKGROUND 

The Compa••Y has applied to the Banks for lines of credit 
in an aggregate principal amount at any one time outstanding 
not in excess of $4,500,000.00. The proceeds of the lines of 
credit are to be used for the Company's general business purposes. 
Each Bank is w~lling to make a line of credit available to the 
Company, subject to the terms and conditions hereinafter set 
forth. In consideration of the mutual covenants and agreements 
contained herein, and other good and valuable consideration, 
receipt of "VIhich is acknowledged by all the parties hereto, the 
parties agree as follows: 

ARTICLE 1 

DEFINITIONS 

The terms defined in this Article 1 (except as otherwise 
expressly provided in this Agreement) for all purposes shall have 
the following meanings: 

1.1 "Closina Date" shall mean the date of the first "Loan" 
ur.der the Revolver-Term Loan Agreement, as that term is defined 
therein. 

1. 2 "Commitment" shall mean, as to a Bank, the aggregate 
obliaation of such Bank to make Loans under Section 2.1 of 
this-Agreement for the period beginning on the Closing Date 
and ending on June 30, 1977 (or such later dates pursuant to any 
extensions oursuant to Section 2.l(a)) which at no time shall 
exceed such-Bank's Specified Percentage of $4,500,000.(10. "Commit
mcmts" shall mean the aggregate obligations of the Banks to make 
5uchLoans. 
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1.3 "Loan" or "Loans" shall mean the advances to the Company 
pursuant to this Agreement. 

1. 4 "Note" or "Notes" shall mean any and all Notes evidencing 
Loans. 

1. 5 "§_pecified Percenta2" shall mean, as to a Bank, the 
percentage set opposite such Bank's signature below. 

1.6 "Event of Default" shall mean any of the events specified 
in Article 6, prov1d1ng that there has been satisfied any require
ment in connection 1~ith such event for the giving of notice, or 
th8 lapse of time, or the happening of any further condition, 
event o:!:' act, and "Default" shall mean any of sur.h events, whether 
or not any such requ1rement has been satisfied. 

1.7 "~ovolver-Term Loan Agreement" shall mean the 
Revolver-Term Loan Agreement dated as of December 31, 1976, 
runong the Company, certain Banks listed therein and Republic National 
Bank of Dallas, as Agent for the Banks, as the same may from time 
to time be amended. Unless otherwise specifically defined herein, 
all capitalized terms in this Agreement shall have the same meanings 
as in the Revolver-Term Loan Agreement. 

ARTICLE 2 

LOANS 

2.1 Lines of Credit. Each Bank, severally and not jointly, 
agrees, upon the terms and subject to the conditions of this 
Agreement, to make Loans to the Company from tirr.e to time from 
the Closing Date until June 30, 1977, or until •·he Commitments 
of the Banks shall be terminated, up to, but nc ~xceeding in 
aggregate principal amount at any time outstand:. •g, such Bank's 
Commitment. Within such limit, the Company may ..Jorrml, repay, and 
reborrow, ~1ithout premium or penalty, under this Section 2.1 from 
the Closing Date to and including June 30, 1977, when all Loans 
shall be payable, provided that, (i) no Loans hereunder shall be 
made at any time when the outstanding principal amount of Revolving 
Credit Loans is less than the Commitments under the R~volver-Term 
Loan Agreement, and (ii) subject to the loss-sharing provisions 
of Section 7.3 hereof, all repayments of principal under this 
Agreement and the Revolver-Term Loan Agreement shall first be 
applied to the Loans h~reunder. 

-2-
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(a) Interest. The Loans shall bear interest prior to maturity 
at an annual percentage rate equal to the Prime Rate of the -
Agent as the same shall be in effect from day to day, but nc 
higher than the highest lawful rate. Interest shall be payable 
as it accrues on March 31, 1977, and on each .June 30, September 30, 
December 31 and Narch 31 thereafter, ;:o_nd at maturity. 

(b) commitment Fee. The Company shall pay to each Bank a 
commitment fee at a rate of one-:1alf percent (1/2%) p"lr annum 
on the daily average unused amount ot such Bank's Commitment 
from the Closing Date to the date upon which the Commitments 
of th~ Banks expire or are terminated in full. Accrued commit
ment tees shall be paid on the same days as interest is due 
(whether or. not any interest is payable), beginning March 31, 
1977. 

(c) Balances. Subject to the prov~s~ons of Section 8.6 of 
this Agreement, the Company shall maintain with each Bank 
during each calendar quarter average collected balances in 
excess of those necessary to support account activity (but only 
to the extent that suer. ~ctivity is not supported by balances 
kept pursuant to the requi~ements of the Revolver-Term Loan 
Agreement), and in addition to those required under the Revolver
Term Loan Agreement, in an amount no less than ten percent (10%) 
of such Bank's Commitment p'. ls i:en percent (10%) of the average 
unpa~d amount of such Bank ',, Loans from time to time outstanding. 
Upon notice fr?m any Bar.k ~f a deficiency during any quarter in 
the balances to be mainta ned pursuant hereto, the Company shall 
pay to the notifying Bank, \-J.l thin ten ( 10) days of any such notice, 
to compensate said Bank for sa5.d defici ~ncy, a fee equal •.:o the 
amount nf the deficiency for said quarter, times the number of 
days in said quarter divided by three hundred sixty (360), times 
one hundred twenty-five percent (125%) of the average interest 
rate during the quarter as set forth in Section ?..l(a); however, 
the amount of any deficiency shall be reduced by any excess 
ba~ances maintained in the next following quarter, and no notice 
shall be given hereunder until after the end of the quarter next 
following the quarter during which a deficiency occurs. If the 
Company shall have a deficiency in any quarter, balances maintained 
shall be applied (i) first to the amount necessary to support 
account activity, then (ii) to the requirements of the Revolver
~erm Loan Agreement, then (iii) to the requi~ern~nts of this 
Section 2.l(c). 

(d) Notes. On the Closing Date, the Company agr.ees to 
deliver to the Agent for. each Bank a Note, dated as of the 
Closing Date, in the form of Exhibit "A", properly executed, 
with all blanks appropriately filled, in the amount of EUch 
Bank's Commitment on the Closing Date. Each Bank shall, 
and is hereby authorized by the Company to, set forth on the 
reverse side of its Note the amount of each Lo.•n made by 
it hereunder and any prepayment thereof and the other informa
tion provided on such reverse side. 

-3-
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(e) Manner of Borrowing. The Company shall give e~ch Bank at 
its off~ce spec1fied below, at least one Business Day's prior 
notice (if telephonic, to be confirmed by telex or in 1·1riting), 
specifying the amount and date of each borrowing pursuant to 
this Section 2.1, each l:lorrowing (and repayment) to be in the 
a9gregate amount of $90,000.00, or in integral multiples thereof. 
On the date specified, each Bank shall deposit in the gene,..al 
deposit account of the Company with it the amount of the Loan 
in question. 

(f) Rene1·1al Option. Notwithstanding anything in t.•:is Section 
2.1 to the contrary, each Bank shall have the right, on or 
before May 31, 19 77 (and thereafter on or before thirty ( 30) 
days pri.or to the last day of any period of extension provided 
for herein) to review the Company's general and financial ·con
dition, and, in its sole discretion, decide whether or not to 
continue to make its Commitment available to the Company for 
an additional twelve (12) months; such decision shall be sub
mitted in writing to the Agent. If, prior to said date, the 
Agent has not notified the Company that the Commitments shall 
continue to be available, the Loans.shall be due and payable 
and the Commitments shall terminate on June 30, 19 7"/ (or, as 
the case may be, on the last day vf Qny period of extension 
provided for herein). Notwithstanding the provisions of Sec
tion 7.4 or any other reference to the several nature of the 
Banks' obligations hereunder, each Bank's agreement t:o extend 
its Co~~itment for any additional period of time shall be sub
ject to the additional condition precedent that L~e Company 
shall have received, within thirty (30) days after the Loan 
would other~ise be due and payable, Commitments for such period 
of extension aggregating $4,500,000.00. 

(g) Partial Termination by Company. To the extent that it shall 
no~ v~olate any of the provisions of the Revolver-Term Loan 
Agreement, the Col'!lpany shall have the right at any time or 
from time to time upon not less than ten ( 10) days' prior 
telephonic notice to the Agenc (to be confirmed by telex or 
in writing), which shall notify the Banks, to terminate the 
Commitments of the Banks, in whole or in part, provided that 
each partial termination shall be in an aggregate amount 1~hich 
is an integral multiple of $90,000.00, and shall reduce the 
Commitments of the Banks proportionately. 

2.2 Pro Rata Treatment. Each borrowing from and change in 
the Commitments of the B~nks hereunder shall be made pro rata 
according to the respective Commi ·tmen ts. Each payment and pre
payment on the Notes shall be made to the Banks pro rata in 
accordance with the unpaid principal amount of the Notes held by 
each Bank. 

-4-
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2.3 Payments, Etc. All payments of principal, interest, 
and other charges hereunder shall be made in lawful money of the 
United States of America in immediatelv available funds at the 
respective banking offices of the Banks. If any interes.::, principal 
or fee falls due on other than a Business Day, then such due date 
shall be extended to the next succeeding Business Day, and interest 
1dll be payable in respect to such extension. 

2.4 Conditions Precedent to First Loan. The obligation 
of each Bank to make the f~rst Loan to be made by it hereunder is 
cubject to the satisfaction of the following conditions: 

(a) No Default. There shall exist no Event of Default 
or Default on the Slosing Date. 

(b) Representations and t~arranties. The representations 
and warrant~es conta~ned ~n Article 3 shall be true and 
correct on and as of the Closing Date, with the same effect 
as though made on and as of the Closing Date. 

(c) Certificate. The Company shall have delivered to the 
Agent an Off~cer's Certificate, dated as of the Closing 
Date, certifying (i) to the matters covered by the conditions 
specified in subparagraphs (a) and (b) of this Section 2.4, 
(ii) that the Company has performed and complied with all 
agreements and conditions required to be performed and 
complied with by it prlor to or on the Closing Date, (iii) 
to the name and signature of each officer of the Company 
authorized to sign Notes and to borrow under this AgrPement, 
and (iv) to such other matters in connection with this 
Agreeme~t which the Agent shall det~rmine to be advisable. 

(d) Proceedin~. All corporate proceedings of the 
Company taken in connection with the transactions contemplated 
by this Agreement and all documents incidental thereto shall be 
satisfactory in form and substance to the Agent and Special 
Counsel to the Banks; and the Agent shall have received copies 
of all documents, or other evidence which the Agent or Special 
Counsel to the Banks may reasonably request in connection with 
said transactions, <:.nd copies of records and all corporate 
proceedings in conne•ction therewith, in form and substance 
satisfactory to the Agent and Special Counsel to the Banks. 

(e) Notes. The Con.pany shall have delivered the Notes 
to the Agent for each Bank dated as of the Closing Date, 
appropriately executed, ~1i th all blanks appropriately filled. 
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(f) Revolver-Term Loan Ag:reement. The Company shall have 
complied 1~ith all conditions precedent to the first Revolving 
Credit Loans to be made pursuant to the Revolver-T<~rm Loan 
Agreement. 

2. 5 Condit ~ons Precedent to All Loans. No Bank shall be 
obligated to make any Loan, including its first Loan, if the:re is 
in ,existence at such time an Event of Default or Default; or 
if any of the representations and warranties contained in Article 3 
of this Agreement shall be false or untrue in any material respect 
on the date of such Loan, as if made on such date. Each request by 
the Company for a Loan shall constitute a representation by the 
Company that there is not at the time of such request an Event of 
Default or Default, and that all representations and warranties in 
Article 3 of this Agreement are true and correct on and as of the 
date of each such reqnes t. 

ARTICLE 3 

REPRESENTA:riONS AND WARRANTIES 

The Company represents, warrants and covenants that ali 
representations, warranties and covenants contained in the 
Revolver-Term r,oan Agreement are true and correct. 

ARTICLE 4 

AFFIRMATIVE COVENANTS 

From the date hereof, and so long as the Commitments of the 
Banks shall be outstanding and until payment in full of all 
principal and interest due on Loan~ outstanding under this Agree
ment, and the performance of all other obligations of the Company 
under this Agreement, the Company shall perform and observe, and 
where applicable, cause all Subsidiaries to perform and observe, 
all of the provisions of Article 4 of the Revolver-Term Loan Agree
ment as now ~itten and agreed upon, as if they were incorporated 
herein; provided that any waiver, amendment, or consent with 
respect to the Revolver-Term Loan Agreement shall be binding upon 
the Banks without the consents required by Section 7.7 and B.2 
of this Agreement. The Company shall, and, where app~icable, 
cause its Subsidiaries to perform all of the covenants in said 
Article of the Revolver-Term Loan Agreement, whether or not the 
Revolver-Term Loan Agreement shall have been terminated or any 
indebtedness under the Revolver-Term Loan Agreement shall be 
outstanding. 
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ARTICLE 5 

NEGATIVE COVENANTS 

From the date hereof, and so long as the Commitments of the 
Banks shall be outstanding and until payment in full of all princi
pal and interest due o, Loans ou~stand~ng under this Agreement, 
and the performance of all other obligations of the Company under 
this Agreement, the Company shall not, nor shall it permit any 
Subsidiary to, brea~h any of the covenants or prohibitions contained 
in Article 5 of the Revolver-Term Loan Agreement as now written 
and agreed upon, as if they were incorporated herein; provided that, 
any ~raiver, amendment, or consent with respect to the Revolver-Term 
Loan Agreement shall be binding on the Banks without the consents 
required by Sections 7.7 and 8.2 of this Agreement. The Company 
shall, and, where applicable, cause its Subsidiaries to perform 
all of the covenants in said Article of the Revolver-Term Loan 
Agreement, whether or not the Revolver-Term Loan Agreement shall 
have been terminat~d or any indebtedness under the Revolver-Term 
Loan Agreement shall be out~tanding. 

ARTICLE 6 

EVENTS OF DEFAULT; REMEDIES 

6.1 Events of Default. If any one or more of the following 
events (herein called "Eve!lts of Default") shall occur and be con
tinuing for any reason whatsoever (and whecller such occurrence shall 
be voluntary or involuntary or come about or be effected by operation 
of law or otherwise): 

(a) the Company shall fail to pa1 any princ:~~l of any Note 
when the same shall become due, either by the terms thereof 
or otherwise as herein provided; or 

(b) the Company shall fail to pay any interest on any Note, 
or any commitment fee, for more than ten (10) days after the 
date due; or 

(c) any rE!presentation or ~rarranty made by the Company here
in or in any writing furnished in connection with or pursuant 
to this Agreement shall be false or misleading in any material 
respect un the date as of which made; or 

(d) the Company shall default in the performance or observance 
of any other agreement, term or condition contained in this 
Agreement and such default shall not have been remedied within 
thirty (30) days after written notice thereof shall have been 
received by the Company from the Agent; or 

(e) any of the Events of Deiault described in Sections 6.l(c) 
or 6.1 !g) of the Revolver-Term Loan Agreement as now Wt"itten and 
agreed upon, as if they were incorporated herein, shall occur, 
unless waived or consented to by the Banks which are parties to 

-7-

.. " 

~ 

I 
! 

J 
"j 

'• 



DYNCORP 00500

the Revolver-Term Loan Agreement, as provided therein; 

then and in every such event, the Agent shall, upon 1~rit.ten 
request of Banks holding at least sixty-six and two-thirds percent 
(66-2/3%) in principal amount of the Notes (or if no Notes are 
outstanding, by Banks having at least sixty-six and two-thirds 
percent (66-2/3%) of the aggregate Commitments hereunder), by 
notice to the Company, terminate the Commitments of the Banks 
and/or if Notes are Dlen outstanding, declare the principal of 
and interest on all Notes immeaiately due and payable, and such 
amounts shall be immediately due and payable, without presentment, 
demand, protest, notice of protest, or other notice of any kind, 
aJ.l of 1~hich are hereby expressly waived. 

6.2 Interest After Default. All past-due obligations of 
the Company to the Banks, until paid, shall bear interest at 
the highest lawful rate in Texas. 

6.3 Remedies. If one or More Events of Default shall happen 
and be continuing, and after notice by the Agent to the ~ompany set 
forth in Section 6.1, the Agent may, on behalf of the Banks, without 
any period of grace, proceed to protect and enforce all or any of the 
rights with respect thereto contained in this Agreement, the Notes, 
or any other agreement evidencing or securing any debt of the Company 
to the Banks, or may proceed to enforce the payment of debt due or 
enforce any other legal or equitable right~. The Banks shall cooperate 
fully 1~i th each other and with the Agent in the enforcement of this 
Agreement, and the Notes, and to that end, each Bank (except any 
Bank which later revokes the follm~ing authorization in writing) 
authorizes the Agent to bring suit on behalf of the Banks in its 
own name or the name of the Banks, and to execute, on behalf of 
the Banks in its own name or the name of the Banks, all documents 
incidental thereto. All rights, remedies or powers conferred 
upon the Banks shall be deemed cumulative and not exclusive of 
any other rights, remedies or powers available. No delay or 
omission to exercise any right, remedy or power, shall impair any 
such right, remedy or power, or shall be construed to be a waiver 
of any Event of Default or an acquiescence therein. Any such 
right, remedy or power may be exercised from time to time, independently 
or concurrently, and as often as shall be deemed expedient. No 
waiver of any Event of Default shall extend to any subsequent 
Event of Default. No single or partial exercise of any right, 
remedy, or pm~er shall preclude other or further exercise thereof. 
The Company covenants that if an Event of Default shall happen 
and be continuing, it will pay reasonable attorney's fees and 
costs of court incurred in collecting the amounts due pursuant to 
this Agreement. 
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ARTICLE 7 

AGENT; BAtiKS 

7.1 ~intme~t and Powers. Republic National Bank of 
Dallas is hereby appointed Agent hereunder, and under all agree
ments contemplated herein, and each of the Banks irrevocabiy 
aut-horizes the Agent as agent of such Bank to take such acts on 
its behalf under the provisio~s of this Agreement, and under all 
agreements contemplated herein, and to exercise s~cl. powers here
under, and under all agreements contemplated herein, as are 
specifically delegated to the Agent by the terms hereof and 
thereof, together with such powers as are reasonably incidental 
thereto. 

7.2 Conditions of Acting as Agent. The Agent agrees to act 
as such upon the foilowing expressed conditions: 

(a) The Agent may execute any of its duties hereunder 
by or through agents or employees, and shall be entitled 
to advice of counsel concerning all matters pertaining to 
the agency hereby created and its duties hereunder. Each 
Bank agrees to reimburse the Agent in the amount of its pro 
rata share of any out-of-pocket expenses incurred on behalf 
of the Banks, and of any counsel fees and compensations of 
agents and employees paid for services rendered on behalf 
of the Banks, agreed to be reimbursed by the Company but not 
so reimbursed. The Comr- .,ny agrees to pay the Agent its 
reasonable out-of-pocket expenses, including attorneys' fees, 
incurred by 'the Agent in the negotiation, preparation, execution 
and closing of this Agreement, and in connection with the administra
tirn of thi;. Agreement, and in connection with amendments, 
consents, waivers, and requests therefor by the Company or 
agreed to by the Company and the Banks. 

(b) Nei the·r the Agent nor any of its officers, directors, 
agents or e'nployees shall be liable for any action taken 
or omitted to be taken by it or them hereunder or in connection 
herewith, except for its, his or their own gLoss negligence 
or willful misc.:>nduct. 

(c) The Agent shall not be responsible to the Banks for 
any statements, warranties, or representations of the Company 
in connection with this Agreement or any borrowing hereunder, 
or be bound to ascertain or inquire as to the performance or 
observance of any of the terms, conditions, covenants or 
agreements hereof on the part of the Company. 
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(d) The Agent shall be entitled to rely upon any Note, 
notice, consent, certificate, affidavit, letter, telegram, 
statement, order or other documents believed to be genuine 
and c~~rect and to have been signed or sent by the proper 
person or persons and, in respect o£ legal matters, on the 
opinion of counsel selected by it. 

(e) Republic National Bank of Dallas or any successor. Agent may 
resign as Agent at any time upon written notice to the Company 
and other Banks. Should Republic National Bank of Dallas or any 
successor Agent ever cease to be a Bank herein, or should Republic 
National Bank o£ Dallas or any successor Agent ever resign as 
Agent, the Bank which is appointed by Banks holding at least 
66-2/3% in principal amount ot the Notes (or if no Notes are 
outstanding, Banks having at least 66-2/3% of the Commitments) 
shall fo~thwith become the Agent, and the Company and Banks shall 
execute such documents as any Bank may reasonably request to 
reflect such change. 

(£) With respect to its Commitment, Loans made by it 
and Notes issued to it, the Agent shall have the same 
rights and powers hereunder as a Bank and may exercise 
the same as though it were not the Agent, and the term, 
"Bank" or "Banks" shall, unless the context other1~ise 
indicates, include the Agent in its individual capacity. 

7.3 Share of Losses. The Company and the Bank agree that 
any sums recovered by any Dank in excess of its pr.o rata share 
shall be shared among the Banks, based upon the amounts of 
their respective Commitments, or, i£ Loans are outstanding, based 
on the amount of Loans which each holds. If, however, all Loans 
shall be paid in full, principal and interest, the Banks shall 
share the loss pro rata based upon the amount of their respective 
Commitments. If a Bank shall be required to return to the Company 
or any Subsidiary or any receiver or trustee of the Company ex ony 
Subsidiary all or part of any such excess payment, the other Banks 
upon demand shall return to the Bank which originally :r.eceived 
such payment any portion of such payment delivered to the other 
Banks. Notwithstanding anything to the contrary contained herein 
or in the Revolver-Term Loan Agreement, aft~~ maturity pursuant to 
Section 6.1 all sums recovered shall be shared among the B' ,lcs which 
are parties to this Agreement and Banks which are parties t. ., -..:he 
Revolver-Term Loan Agreement, pro rata according to the amount of 
Loans (as that term is defined in each Agreement) which each holds. 

7.4 Banks' Obligations Several. The obligations of the 
Eanks hereunder are several. Failure of a Bank to make Loans in 
a.::cordance with its Commitment shall not relieve any other Bank 
o1: its obligations hereunder; but in no event shall a Dank be 
required to make Loans in an amount in excess of its Commitment. 

7.5 Indemnity. •The Banks agree to indemnify the Ager.t 
against all loss, cc~ts, liability and expense resulting from 
any action taken or omitted to be taken in good faith by it in 
its capacity as Agent under this Agreement to the extent of the 
Commitments, of any loss, costs, liability and expense, unless causeG 
by the Agent's gross negligence or willful misconduct. 
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7.6 Assignment. A Bank may assign all or an!' part of it:; 
Note to any cne or more assignees, provided that (i) no assign·
ment shall relieve the assi.gning Bank of any of its obligations 
under this Agreement, (ii) no assignee shall have any rights 
under this Agreement against a Bank other than the assignor, uor 
against the Company or any Subsidiary, and (iii) no Bank may 
assign all of its Note before maturity without the consent of 
the Company and the Agent, such consent not to be unreasonably 
withheld. 

7.7 Amendment. This Agreement may not be amended or modified 
except by the written agreement of the Company and Danks holding 
at least sixty-six and two-thirds percent (66-2/3%) in principal 
amount of the Notes (or if no Notes are outstanding, Banks having 
at least sixty-six and t~1o-thirds percent (66-2/3%) of the aggregate 
Commitments hereunder); provided that, all parties must consent to 
change the amount of the Co~~itments, the amount of the Loans, the 
interest rate, the commitment fee, any provision for maintenance of 
compensating balances, any term of any Note, or this Section 7.7. 

ARTICLE 8 

MISCELLANEOUS 

8.1 Notices. Unless otherwise provided herein, all notices, 
requests, consents, and demands shall be in writing and shall be 
mailed postage prepaid to the respective addresses specified 
herein, or, as to any party, to such other address as may be 
designated by it in written notice to all of the parties. All 
notices, requests, consents and demands hereunder will be effective 
when duly deposited in the mails or delivered to the telegraph 
company, addressed as aforesaid. 

8. 2 l'laivers and Consents. The Company may take any action 
prohibited in this Agreement, or omit to perform any act required 
herein to be performed by it, upon receipt by the Agent of the 
written request of the Company, and receipt by the Company of the 
writte~ consent thereto by Ranks holding at least sixty-six and 
two-thirds percent (66-2/3%) in principal amount of the Notes (or 
if no Notes arc outstanding, Banks having at least sixty-six and 
two-thirds pe. ent (66-2/3%) of the aggregate Commitments hereunder); 
providen that all Banks must consent to the waiver of any Event of 
Default: described in Section 6.l(a) or Section 6.l(b). 
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8.3 Survival of Agreements. All covenants, agreements, re
presentations, and warranties made herein shall survive the execution 
and the delivery of this Agreement and all other documents contemplated 
herein. All statements contained in any certificate or other instru
ment delivered by the Company hereunder shall be deemed to constitute 
representations and warranties made by the Company. 

8.4 F~rties in Interest. Subject to the provisions of 
Section 7.6, all covenants and agreements contained in this Agree
ment and all other documenLs contemplated herein shall bind and 
inure to the benef5t of the respective successors and assigns of 
the parties hereto, except that the Company may not assign its rights 
hereunder without the prior written consent of all of the Bar.ks. 

8.5 Interest Calculation. Daily interest payable on the Notes, 
and daily ccmm~tment fee, shall be at the rates set forth in this Agree
ment, divided by 360. Each change in the interest rate shall be 
effective as of the opening of business on the date of each change in 
the Prime Rate of the Agent. 

8.6 Maximum Interest Rate. Regardless of any provision herein 
or in any agreement or ~nstrumenl evidencing or securing any debt 
hereunde:, the Banks shall never b~ entitled to receive, collect, 
or apply, as interest on the Loans, any amount in excess of the 
maximurr. rate of interest permitted tu be charged by applicable 
law, and, in the event any Bank shall ever receive, collect or apply, 
as interest, any such excess, such amount which would be excessive 
interest shall be applied to the reducti<m of principal; and. if 
the principal is paid in full, then any n:maining excess shalJ. 
forthwith be paid to the Company. 

8. 7 Governinc,I Law. This Agreement and aJ.l agreements 
contemplated here~n shall be deemed contracts 1:1ade under the 
l.;.ws of Texas, and shall be construed and enforced in accordance 
•t~.lth and governed by the laws of Texas. Without excludi'lg any 
o1:her jurisdiction, the Company agrees that the courts of Texas 
w:tll have jurisdiction over proceedings in connection here1dth, 
and hereby appoints the s,~cretary of State of Texas as its agent 
for service of process. 

8.8 Titles. The titles to paragraphs of this Agreement 
are inserted for convenience only and do not constitute a part 
of the text hereof. 
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8,9 Severability. The unenfor,;eabili ty or invalidity as 
determined by a court of competent jurisdiction, or any provision 
or provisions of thi~ Agreement shall not render unenforceable or 
invalid any other provision or provisions hereof. 

8.10 Exceptions to Covenants. The Company shall not be deemeo 
to be perm~tted to take any action or fail to take any action which 
is permitted as an exception to any of the covenants contained here
in or which is within the permissible ll.mits of any of the covenants 
contained herein if such action or omission would result in the breach 
of any other covenant contained herein. 

8.11 Counterparts. This Agreement may be executed in any 
number of counterparts, all of which to1ken together shall con
stitute one and the same instru~r.ent, and any of the parties 
hereto m'•Y execute this Agreement by sisrning any such counter
parts. 

IN WITNESS IVHEREOF, the parties hereto have caused this 
Agreement to be duly executed as of the day and year first 
written above. 

SPECIFIED PERCENTAGE: 

22-2/9% 

DYNALECTRON CORPORATION 

By ______________________________ __ 

Its 

REPUBLIC NATIONAL BANK OF DALT,;\~. 
P. 0. Box 5961 
Dallas, Texas 75222 
Attn: J. Kendall lvhiting 

Vice President 

By~~~~~~~~---------------J, Kendall Wh1t~ng 
Vice President 
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FIRST NATIONAL BANK OF BOSTON 
100 Federal Street 
Boston, Massachusetts 02110 
Attn: Craig H. Deery 

Vicf) President 

By 
~C~r~a'1~g~H;.·-,n'-e~e~r=y~---------------------

Vice President 

UNITED VIRGINIA BANK/NATIONAL 
515 King Street 
Alexandria, Virginia 22341 
Attn: Joseph P. Rockhill 

Vice President 

By 
~J~o~s~e~p~h~P'.-,R'-o~c~k~h~1'1'1------------------

Vice President 

THE BN"K OF NEW YORK 
48 t~all Street 
New York, New York 10015 
Attn: Arthur M. Pivirotto, Jr. 

Vice President 

By 
~A~r~tLh~u~r~M-.~P~1~v~1~ro~t7t-o-,~J~r-.------------

Vice President 

HOUSTON NATIONAL BANK 
1010 Milam Street 
Houston, Texas 77001 
Attn: John Stephenson 

National Account Officer 

By 
~J~oLh~n~S~t~e=-ph~e~n~s~o~n---------------------

National Account Officer 
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REPUBLIC l!ATIONAL BANK OF DALLAS 1 AGENT 
P. 0. Box 5961 
Dallas, Texas 75222 
Attn: J. Kendall Whiting 

Vic;:e President 

By~~~~.-~~~~-----------J. Kendall Whit1ng 
Vice President 
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EXHIBIT "A" ~ EXHIBIT "D" 

DYNALECTRON CORPORATION 

NOTE 

Dallas, Texas -----------------' 197 __ _ 

For value receivE!d, the undersigned, DYNALECTRON CORPORATION, 
a Delaware corporaticm ("the Company"), promise!! to pay to the 
order of 
("Bank") at its banking office in in lawful 

money of the United States of Amer~ca, the princlpal sum of 
$ or such lesser unpaid principal balance from time 
to time hereunder, a5'. indicated on the reverse side hereof. The 
unpaid principal sum due upon this Note, unless sooner paid, shall be 
payable on June 30, :L977. 

ThE. unpaid principal sum of this Note from time to time out
standing shall bear interest at an annual percentage rate equal 
to thE~ Prime Rate of the Agent (as defined in the Agreement, described 
below) as the same ~hall exist from day to day, but no highe~ than 
the highest lawful rate, until maturity. Interest is payable as 
it accrues on z.tarch 31, June 30, September 30, and December 31, 
of each year, beginning Uarch 31, 1977, and at maturity. Past 
due principal and interest shall bear interest as provided in the 
AgreE!ment, described below. 

This Note is issued pursuant to a Credit Agreement among the 
Company, Bank, and other parties dated , 1976 
("l<greement"), to which reference is made for a statement of the 
rights and obligations of the Bank and the duties of the Company 
in relation thereto. 

If an Event of Default under the Agreement shall occur, unpaid 
principal of and interest on this Note may be declared due and 
payable in the manner and with the effect provided thereunder. 

The Company waives demand, presentment for payment, notice 
of dishonor, protest and notice of prob!st, and diligence in 
collection or bringing suit, and agrees that the holder hereof 
may extend the time for payment, accept partial payment or 
release or exchange security or collateral, without discharging 
or releasing it. 
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The Company agrees to pa'l reasonable attorney's fees and 
costs of court incurred by '.:he holder in collecting this Note if 
Past due and unpaid at mat•.rity. • , 

DYNALECTRON CORPORATION 

By------------------~-· 
Its 

By------------·----------------------
Its 
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[Reverse of Note] 

DATE AMOUNT OF I A!·lOUNT OF UNPAID RATE OF A!-IOUNT OF NA!-IE OF PERSON 
LOAN PRINCIPAL I'RINCI~AL INTEREST INTEREST MAKING NOTATION 

BALANCE IN EFFECT PAID 
OF NOTE 

- --
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EXHIBIT "E" 

DYNALECTRON CORPORATION 

ACQUISITION CRITERIA 

1. Service-Oriented Company, technology and labor intensive and 
compatible with one of the major Groups, either Government 
Contracting, Commercial Aviation, Electrical Contracting or 
Hydrocarbon. 

2. Consistent R~cord of Growth, both in earnings and revenue with 
part1cular reference to past three fiscal years (no turn
around or loss-carry-over situations}. Minimum return on 
investment of 15 percent (before application of Corporate 
G & A expense and pro-formed for income taxes at. full statutory 
rates without benefit of surtax credits). 

3. No Long-Term Debt, except that which said acquisition candidate, 
if standing on its own and covered by the Company's Senior Note 
Agreement, could incur. 

4. Working Capital, sufficient for current volume of business -
no short-term debt .in excess of an amount wJ'Iich if converted 
to fund•3d debt could be permissibly included in the test as 
per Item 3 above with its funded debt. 

5. Pa~ment must be in common stock (at either an acceptable market 
pr1ce l·3vel or at .;~.n acceptable earnings record per common share 
to be issued), no:l-redeemable preferred stock, or combinations 
thereof. 

6. Closely Held Company with operating management owners willing 
to remain in management positions for a minimum of three years 
following acquisition. 

7. Excellent Reputation with labor in areas key to the company 
operation. 

9. Potential for continued growth given reasonable financial 
back1ng, marketing and general administrative assistance. 

10. Concentrate on operacions in the South and West. 
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CREDIT AGREEMENT 

($4,500,000.00) 

AGREEMENT dated as of DecEnnber 31, 1976, among DYNALEC'fRON 
CORPORATION, a Delaware corporation having its principal office 
and its mailing address at 1313 Dolley Madison Boulevard, McLean, 
Virginia 22101 (herein called "the Company"), the undersigned 
Banks (each herein called "a Bank" or collectively called "the 
Banks") and REPUBLIC NATIONAL BANK OF DALLAS, as agent for the 
Banks hereunder (in such capacity herein called "the Agent"). 

BACKGROUND 

The Company has applied to the Banks for lines of cre~it 
in an aggregate principal amount at any one time outstanding 
not in excess of $4,500,000.00. The proceeds of the lines of 
credit are to be used for the Company's general business purposes. 
Each Bank is willing to make a line of credit available to the 
Company, subject to the terms and conditions hereinafter set 
forth. In consideration of the mutual coven~nts and agreements 
contained herein, and other good and valuable consideration, 
receipt of which is acknowledged by all the parties hereto, the 
parties agree as follows: 

ARTICLE 1 

DEFINITIONS 

The terms defined in this Article 1 {except as otherl~ise 
expressly provided in this Agreement) for all purpose!> shall have 
the following meanings: 

1.1 "Closing Date" shall mean the date of the first "Loan" 
under the Revolver-Term Loan Agreement, as that term is defined 
therein. 

1.2 "Commitment" shall mean, as to a Bank, the aggregate 
obligation of such Bank to make Loans under Section 2.1 of 
this Agreement for the period beginning on the Closing Date 
and ending on June 30, 1977 (or such later dates pursuant to any 
extensions pursuant to Section 2.1 (a)) \~hich at no time shall 
exceed such Bank's Specified Percentage of $4,500,000.00. "Commit
ments" shall mean the aggregate obligations of tl1e Ban~:s to make 
such Loans. 
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1.3 "Loan" or "Loans" shall mean the advances to the Company 
pursuant to this Agreement. 

1. 4 "Note" or "Notes" shall mean any and all Notes evidencing 
Loans. 

1.5 "Specified Percentage" shall mean, as to a Bank, the 
percentage set opposite such Bank's signature below. 

1.6 "Event of Default'· shall mean any of the events specified 
in Article 6, provid~ng that there has been satisfied any require
ment in connection with such event for the giving of notice, or 
the lapse of time, or the happening of any further co.ndition, 
event or act, and "Default" shall mean any of such events, whether 
or not any such requ~rement has been satisfied. 

1.7 "Revolver-Term Loan Agreement" shall mean the 
Revolver-Term Loan Agreement dated as of December 31, 1976, 
among the company, certain Banks listed therein and Republic National 
Bank of Dallas, as Agent fer the Banks, as the same may from time 
to time be amended. Unless otherwise specifical~.y defined herein, 
all capitalized terms in this Agr,~ement shall have the same meanings 
as in the Revolver-Term Loan Agr~~ment. 

ARTICLE 2 

LOANS 

2.1 Lines of Credit. Each Bank, severally and not jointly, 
agrees, upon the terms and subject to the conditions of this 
Agreement, to maKe Loans to the Company from time to time from 
the Closing Date until June 30, 1977, or until the Commitments 
of the Banks shall be terminated, up to, but not exceeding in 
aggregate principal amount at any time outstanding, such Bank's 
Comrni tmen t. IVi thin such limit, the Company may borrow, repay, and 
reborrow, without premium or penalty, under this Section 2.1 from 
the Closing Date to and including June 30, 1977, when all Loans 
shall be payable, provided that, (i) no Loans hereunder shall be 
made at any time when the outstanding principal amount of Revolving 
Credit Loans is less than the Commitments under the Revolver-'l'erm 
Loan Agreement, and (ii) subject to the loss-sharing provisions 
of Section 7.3 hereof, all repayments of principal under this 
Agreement and the Revolver··Term Loan Agreement shall first be 
applied to the Loans hereunder. 
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(a) Interest. The Loans shall bear interest prior to maturity 
at an annual percentage rate equal to the Prime Rate of the 
Agent as the same shall be in effect from day to day, but no 
higher than the highest lawful rate. Interest shall be payable 
as it accrues on March 31, 1977, and on each June 30, September 30, 
December 31 and March 31 thereafter, and at maturity. 

(b) Commitment Fee. The Company shall pay to each Bank a 
commitment fee at a rate of cue-half percent (1/2%) per annum 
on the daily average unused amount of such Bank's Cow~itment 
from the Closing Date to the date upon which the Commitments 
of the Banks expire or are terminated in full. Accrued commit
ment fees shall be paid on ~e same days as interest is due 
(whether or not any interest is payable), beginning !1arch 31, 
1977. 

(c) Balances. Subject to the provisions of Section 8.6 of 
this Agreement, the Company shall maintain with each Bank 
during each calendar quarter average collec .. ed ba·lances in 
excess 9f those necessary to support uccount activity (but only 
to the extent that such activity is not supported by balances 
kept pursuant to the requirements of the Revolver-Term Loan 
Agreement), and in addition to those required under the Revolver
Term Loan Agreement, in an amount no less than ten percent (10%) 
of such Bank's Commitment plus ten percent (10%) of the average 
unpaid amount oi such Bank's Loans from time to time outstanding. 
Upon notice from any Bank of a deficiency during any quarter in 
the balances to be maintained pursuant hereto, the Compa~y shall 
pay to the notifying Bank, within ten (10) days of any such notice, 
to compensate said Bank for said deficiency, a fee equal to the 
amount of the deficiency for said quarter, times the number of 
days in said quarter divided by three hundred sixty (360), times 
one hundred twenty-five percent (125%) of the average interest 
rate during the quarter as set forth in Section 2.l(a); however, 
the amount of any deficiency shall be reduced by any excess 
balances maintained in the next following quarter, and no notice 
shall be given hereunder until after the end of the quarter next 
following the quarter during which a deficiency occurs. If the 
Company shall have a deficiency in any quarter, balances maintained 
shall be applied (i) first to the amount necessary to support 
account activity, then (ii) to the requirements of the Revolver
Term Loan Agreement, then (iii) to the requirements of this 
Section 2.1 (c). 

(d) Notes. On the Closing Date, the Company agrees to 
deliver to the Agent for each Bank a Note, dated as of the 
Closing Date, in the form qf Exhibit "A", properly executed, 
with all blanks appropriately filled, in the amount of such 
Bank's Commitment on the Closing Date. Each Bank shall, 
and i,; hereby authorized by the Company to, set forth en the 
reverse side of its Note the amount of each Loan made by 
if· hereunder and any prepayment thereof and the other informa
tion provided on such reverse side. 

-3-
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(e) Manner of 9orrowing. The Company shall give each Bank at 
its office specified below, at least one Business Day's prier 
notice (if telephonic, to be confirmed by telex or in writing), 
specifying the amount and date of each borrowing pursuant to 
this section 2.1, each borrowing (and repayment) to be in the 
aggregate amount of $90,000.00, or in integral multiples thereof. 
On the date specified, each Bank shall deposit in the general 
deposit account of the Company with it the amount of the Loan 
in question. 

(f) Renewal Option. Notwithstanding anything in this Section 
2.1 to the contrary, each Bank shall have the right, on or 
before May 31, 1977 (a::1d thereafter on or before thirty (30) 
days prior to the last day of any period of extension provided 
for herein) to review the Company's general and financial con
dition, and, in its sole discretion, decide whether or not to 
continue to make its Commitment available to the·Company for 
an additional twelve (12) months; such cecision shall be sub
mitted in writing to the Agent. If, prior to said date, the 
}\gent has not notified the Company that the Commitments shall 
continue to be available, the Loans shall be due and payable 
and the Commitments shall terminate on June 30, 1977 (or, as 
the case may be, on the last day of any period of extension 
provided for herein). Notwithstanding the provisions of Sec
tion 7.4 or any other reference to the several nature of the 
Banks' obligations hereunder, each Bank's agreement to extend 
its Commitment for any additional period of time shall be sub
ject to the additional condition precedent that the Company 
shall have received, within thirty (30) days after the Loan 
would otherwise be due and payable, Commitments for such period 
of extension aggregating $4,500,000.00. 

(g) Partial Termination by Company. To the extent that it shall 
not violate any of the provisions of the Revolver-Term Loan 
Agreement, the Company shall have the right at any time or 
from time to time upon not less than ten (10) days' prior 
telephonic notice to the Agent (to be confirmed by telex or 
in writing), which shall notify the Banks, to terminate the 
Commitments of the Banks, in whole or in part, provided that 
each partial termination shall be in an aggregate amount which 
is an integral multiple of $90,000.00, and shall reduce the 
Commitments of the Eanks proportionately. 

2. 2 Pro Rata Treatment. Each borrowing from and change in 
the Commitments of the Banks hereunder shall be made pro rata 
according to the respective Commitments. Each payment and pre
payment on the Notes shall be made to the Banks pro rata in 
accordance with the unpaid principal amount of the Notes held by 
each Bank. 

-4-
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2.3 Payments, Etc. All payn•ents of principal, interest, 
and other charges hereunder shall oe made in lawful money of the 
United States of Jl.merica in immediately available funds at the 
respective banking offices of the Banks.. If any interest, principal 
or fee falls due on other than a Business Day, then such due date 
shall be extended to the next succeeding Business Day, and interest 
will be payable in respect to such e>:tension. 

2.4 Conditions Precedent to First Loan. Tha obligation 
of each Bank to make the f~rst Loan to be made by it hereunder is 
subject to the ~'atisfaction of the following conditic•ns ~ 

(al No Default. The~e shall exist n0 Event of Default 
or Default on the Closing Date. 

(b) Representations ana Wdrranties. The representations 
and warrant~es conta~ned ~n Article 3 shall be true and 
correct on and as of the Closing Date, \'lith the same effect 
as tl1ough made on and as of the ·Closin~ Date. 

(c) Certificate. ·l'he Company shall have lielivered to the 
Agent an Off~cer's Certificate, dated as of the Closing 
Date, certifying (i) to the matt~rs covered by the conditions 
specified in subparagraphs (a) and (b) of this Section 2.4, 
(ii) that the Company has performed and complied with all 
agreements and conditions required to be performed and 
complied with by it prior to or on the Closing Date, (iii) 
to the name and sign.-.ture of each officer of the Company 
authorized to sign Notes and to borrcw under thJ.s Agreement, 
and (i") to such other matters in connection with this 
Agreement which the Agent shall determine to be advisable. 

(d) Proceedin~. All corporate proceedings of the 
Company taken~n connection with the transactions c.mntemplated 
by this AgreemP.nt and all documents incidental thereto shall be 
satisfactory in form and substance to the Agent and Special 
Counsel to the Banks: and the Agent shall have received copies 
of all documents, or other evidence which tbe Agent o:c Special 
Counsel to the Banks may reasonably request in connection with 
said transactions, and copies of records and all corpor.ate 
proceedings in connection therewith, in form and substance 
satisfactory to the Agent and Special Counsel to the Banks. 

(e) Notes. The Company shall have d(~livered the Notes 
to the Agent for each Bank dated as of the Closing Date, 
appropriately executed, ~rith all blanks appropriately filled. 

-5-
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(f) Revolver-Term Loan A9:~n~. The Company shall have 
complied with all conditions precedent to the first Revolving 
Cred1t Loans to be made pursuant to the Revnlver-Term ~an 
Agreement. 

2.5 Conditions Precedent to All Loans. No Bank shall b'i! 
obl~gated to make any Loan, including jts first Loan, if there is 
in existence at such time an EvenL of Default or Default; or 
if any of the r ?resentations and warranties contained in Article 3 
of this Agreement shall be false or untrue in any materj al respect 
on the date of such Loan, as if made on such date. Each request by 
the Company for a Loan shall constitute a representation by the 
Company that there is not at the time of s·1ch request an Event of 
Default or Default, and that all representations and warranties in 
Article 3 of this Agreement are true and correct on and as of the 
date of each 3Uch request. 

ARTICLE 3 

REPRESENTATIONS AND I~ARRANTIES 

The Company represents, warrants and covenants that all 
representations, warranties and covenants ~ontained in the 
Revolver-Term Loan Agreement are true and correct • 

.l>.RTICLE 4 

AFFIRMATIVE COVENANTS 

From the date hereof, and ~o long as the Commitments of the 
Banks shall bt: outstanding and until payment in full of all 
principal and interest due on Loans outstanding under this Agree
ment, and the performance of all other obJ.igc>.tions of the Company 
under this Agreement, the Company shall perform and observe, and 
where applicable, cause all S•ilisidiaries to perform and observe, 
all of the provisions of Article 4 of the Revolver-Term Loan Agree
ment as now written and agreed upon, as if they wexe incorporated 
herein; provided that any waiver, amendment, or consent with 
respect to the Revolver-Term Loan Agreement shall be binding upon 
the Banks without the consents required by Section 7.7 and 8.2 
of this Agreement. The Company shall, and, where appl~cable, 
cause its Subsidiaries to perform all of the covenants tn said 
Article of the Revolver-Term Loan Agreement, "1-lhether or not the 
Revolver-Term Loan Agreement shall have been terminated or any 
indebtedness under the Revolver-Term Loan Agreement shall be 
outstanding. 
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ARTICLE 5 

NEGATIVE COVENANTS 

From the date hereof, and so long as the Commitments of the 
Banks shall be outstanding and until payment in full of all princi· 
pal and interest due on Loans outstanding u.:der this Agreement, 
and the performance of all other obligations of the Company under 
this Agreement, the Company shall not, nor shall it permit any 
Subsidiary to, breach any of the covenants or prohibitions contained 
in Article 5 of the Revolver-Term Loan Agreement as now written 
and agr.eed upon, as if they were incorporated herein: provided that, 
any waiver, amendment, or consent with respect to the Revolver-Term 
Loan Agreement shall be binding on the Banks without the consents 
required by Sections 7.7 and 8.2 of this Agreement. The Company 
shall, and, where applicable, cause its Subsidiaries to perform 
all of tbe covenants in said Article of the Revolver-Term Loan 
Ag1:eement, \~hether or not the Revolver-Term Loan Agreement shall 
have been terminated or any indebtedness under the Revolver-Term 
Loan Agreement shall be outstanding. 

ARTICLE 6 

EVENTS OF DEFAULT; REMEDIES 

6.1 Events of Default. If any one or more of the following 
events (herein called "Events of Default") shall occur and be con
tinuing for any reason whatsoever (and whether such occurrence shall 
be voluntary or involuntary or come about or be effected by operation 
of law or otherwise): 

(a) the Company shall fail to pay any principal of any Not"e 
when the same shall become due, either by 1~e terms thereof 
or otherwise as herein provided; or 

(b) the Company shall fail to pay any interest on any Note, 
or any commitment fee, for more than ten (10) days after the 
date due; or 

(c) any representation or warranty made by the Company here
in or in any writing furnished in conaection with or pul·suant 
to this Agreement shall be false or misleading in any material 
respect on the date as of which made; or · 

(d) the Company shall default 1.n the performance or observance 
of any other agreement, term or condition contained in this 
Agreement and such default shall not have been remedied within 
thirty (30) days after written not.i.ce thereof shall have been 
rec.:!ived by the Company from the Agent; or 

(e) any of the Events of Default described in Secti0ns 6.l(c) 
or 6.l(g) of the Revolver-Term Loan Agreement as now written and 
agreed upon, as if they were incorporated herein, shall occur, 
unless waived or consented to by the Banks which are parties to 
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the Revolver-Term Loan Agreement, as provided therein; 

then and in every such event, the A9ent shall, upon written 
request of Banks holding at least sixty-six and t\'lo-thirds percent 
(66-2/3%) in principal amount of the Notes (or if no Notes are 
outstanding, by Banks having at least sixty-six and two-thirds 
percent (66-2/3%) of the aggregate Commitments hereunder), by 
notice to the Company, terminate the Commitments of the Banks 
and/or if Notes are then outstanding, declare the principal of 
and interest on all Notes immediately due and payable, and such 
amounts shall be immediately due and payable, \dthout presentment, 
demand, protest, notice of protest, or other notice of any kind, 
all of which are hereby expressly waived. 

6.2 Interest After Default. All past-due obligations of 
the Company to the Banks, until paid, shall bear interest at 
the highest lawful rate in Texas. 

6.3 Remedies. If one or more Events of Default shall happen 
and be continu~ng, and after notice by the Agent to the Company :.set 
forth in Section 6.1, the Agent may, on behalf of the Banks; wit.hout 
any period of grace, proceed to protect and enforce all or any of the 
rights with respect thereto contained in this Agreement, the Notes, 
or any other agreement evidencing or securing any debt of the Company 
to the Banks, or may proceed to enforce the payment of debt due or 
enforce any other legal or equitable rights. The Banks shall cooperate 
fully with each other and with the Agent in the enforcement of this 
Agreement, and the Notes, and to that end, each Bank (except any 
Bank which later revokes the follm·:ing authorization in writing) 
authorizes the Agent to bring suit on behalf of the Banks in its 
own name or the name of the Banks,, an~ to execute, on behalf of 
the Banks in its own name or the name of the Banks, all documents 
incidental thereto. All rights, remedies or powers conferred 
upon the Banks shall be deemed cumulative and not exclusive of 
any other rights, remedies or powers available. No delay or 
omission to exercise any right, remedy or power, shall impair any 
such right, remedy or power, or shall be construed to be a waiver 
of any Event of Default or an acquiescence therein. Any such 
right, remedy or power may be exercised from t.i.me to time, independently 
or concu~rently, and as often as shall be deemed expedient. No 
waiver of any Event of Default shall extend to any subsequent 
Event of Default. No single or partial exercise of any right, 
remedy, or power shall preclude other or further exercise thereof. 
The Company covenants that if an Event of Default shall happen 
and be continuing, it will pay reasonable attorney's fees and 
costs of court incurred in collecting the amounts due pursuant to 
this Agreement. 

-8-
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ARTICLE 7 

AGENT; BAtiKS 

7.1 ~intment and Pm~ers. Republic National Bank of 
Dallas is hereby appointed Agent hereunder, and under all agree-
ments contemplated herein, and each of the Banks irrevocably . 
authorizes the Agent as agent of such Bank to take such acts on 
its behalf under the provisions of this Agreement, and under all 
agreements contemplated herein, and to exercise such powers here-
under, and under all agreements contemplated herein, as are 
specifically delegated to the Agent by the terms hereof and 
thereof, together with such p:Jwers as are reasonably incidental 
.thereto. 

7.2 Conditions of ActLng as Agent. The Agent agrees to act 
as such upon the following expressed conditions: 

(a) The Agent may execute any of its duties hereu:-der 
by or through agents or employees, and shall be entitled 
to advice of counsel concerning all matters pertaining to 
the a9ency hereby created and its duties hereunder. Each 
Bank agrees to reimburse the Agent in t.he amount of its pro 
rata share of any out-of-pocket expenses incurred on behalf 
of the Banks, and of any counsel fees and compensations of 
agents and employees paid for services rendered on behalf 
of the Banks, agreed to be reimbursed by the Company but not 
so reimbursed. The Company agrees to pay the Agent its 
reasonable out-of-pocket expenses, including attorneys' fees, 
incurred by the Agent in the negotiatj on, prepara·.lon, execution 
and closing of this Agreement, and ir. connection with the administra
tion of this Agreement, and in connection with amendments, 
consents, waivers, and requests theref~r by the Company or 
agreed to by the Company and the Banks. 

(b) Neither the Agent nor any of its offic:ers, directors, 
agents or employees shall be liable for any action taken 
or omitted to be taken by it or them hereunder or in connection 
herewith, except for its, his or their own gross negligence 
or willful misconduct. 

(c) The Agent shall not be responsible to the Banks for 
any statements, warranties, or representations of the Company 
in connectiou w.th ':his Agreement or any borrowing hereunder, 
or be bound h.l ascertain or inquire as to the performance or 
observance of any of the terms, conditions, covenants or 
agreements hereof on the part of the Company. 
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(d) The Agent shall be entitled to rely upon any Note, 
notice, consent, ceLtificate, affidavit, letter, telegram, 
statement, order or other documents beJieved to be genuine 
and correct and to have been signed or sent by the proper 
person or persons and, in respect of legal matters, on the 
opinion of counsel selected by it. 

(e) Republic National Bank of Dallas or any successor Agent may 
resign as Agent at any time upon written notice to the Company 
and other Banks. Should Republic National Bank of Dallas or any 
successor Agent ever cease to be a Bank herein, or should Republic 
National Bank of Dallas or any successor Agent ever resign as 
Agent, the Bank which is appointed by Banks holding at least 
66-2/3% in principal amount of the Notes (or if no Notes are 
outstanding, Banks having at least 66-2/3% of the Commitments) 
shall forthwith become the Agent, and the Company and Banks shall 
execute such documents as any Bank may reasonably request to 
reflect such change. 

(f) With respect to its Commitment, Loans made by it 
and Notes issued to it, the Agent shall have the·same 
.::-ig!1ts and powers hereunder as a Bank and may exercise 
the same as though it were not the Agent, and the term, 
"Bank" or "Banks" shall, unless the con text otherwise 
indicates, include tha Agent in its individual capacity. 

7.3 Share of Losses. The Company and the Bank agree that 
nny sums recovered by any Bank in excess of its pro rata share 
shall be shared among the Banks, based upon the amounts of 
their respective Commitments, or, if Loans are outstanding, based 
on the amount of Loans which ea~h holds. If, however, all Loans 
shall be paid in full, principal and interest, the Banks shall 
share the loss pro rata based upon the amount of their respective 
Commitments. If a Bank shall be required to return to the Company 
or any Subsidiary or any receiver or trustee of the Company or any 
Subsidiary all or part of any such excess payment, the other Banks 
upon demand shall return to the Bank which originally received 
such payment any portion of such payment delivered to the other 
Banks. Notwithstanding anything to the contrary contained herein 
or in the Revolver-Term Loan Agreement, after maturity pursuant to 
Section 6.1 all sums recovered shall be shared among the Banks which 
are parties to this Agreement and Banks which are parties to the 
Revolver-Term Loan Agreement, pro rata according to the amount of 
Loans (as that term is defined in each Agreement) which each holds. 

7. 4 · Danks' Obligations Several. The obligations of the 
Banks hereunder are several. Failure of a Dank to make Loans in 
accordance with its Co~nitment shall not relieve any other BaPk 
of its obligations hereunder; but in no event shall a Bank be 
required to make Loans in an amount in excess of its Commitment. 

7.5 Indemnity •. The Banks agree to indemnify the Agent 
against all loss, costs, liability and expense resulting from 
any action taken or omitted to be taken in good faith by it in 
its capacity as Agent under this Agreement to the extent of the 
Con~itment5, of any loss, costs, liability and expense, unless caused 
by the Agent's gross negligence or willful misconduct. 
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7. 6 !lssignment. A Bank may assign all or any par.t of its 
Note to any one or more assignees, provided that (i) no assign
ment shall relieve the assigning Bank of any of its obligations 
under thi:s Agreement, (ii) no assignee shall have any rights 
under this Agreement against a Bank other than the assignor, nor 
against t1e Company or any Subsidiary, and (iii) no Bank may 
assign all of its Note before maturity without the consent of 
the Compa~y and the Agent, such consent not to be unreasonably 
withheld. 

7. 7 .tunendment. This Agreement may not be amended or modified 
eY.cept by' the written agreement of the Company and Banks holding 
at least sixty-six. and two-thirds percent (66-2/3%) in principal 
amount of the Notes (or if no Notes are outstanding,·Banks having 
at least sixty-six and t•llo-thirds percent (66-2/3%) of the aggregate 
Commitments hereunder); provided that, all parties must consent to 
change tha amount of the Commitments, the amount of the Loans, the 
interest rate, the commitm~nt fee, any provision for maintenance of 
compensating balances, any term of any Note, or this Section 7.7. 

ARTICLE 8 

MISCELLANEOUS 

8.1 Notices. Unless otherwise provided herein, all notices, 
requests, consents, and demands shall be in t·lrlting and shall be 
mailed p<•stage prepaid to the respective addresses specified 
herein, c•r, as to any party, to such other address as may be 
designated by it in written notice to all of the parties. All 
notices, requests, consents and demands hereunder will be effective 
when duly deposited in the mails or delivered to the telegraph 
company, <·ddressed as aforesaid. 

8. 2 · qai vers and Consents. The Company may take any action 
prohibitetl in this Agreement, or omit to perform any act required 
herein to:be performed by it, upo, receipt by the Agent of the 
written r!lques t of the Company, and receip~ by the Company of the 
written consent thereto by Banks holding at least sixty-six and 
two-third!; percent ( 66-2/3%) in principal amount of the Notes (or 
if no Notc~s are outstanding, Banks having at least sixty-six and 
two-third~> percent (66-2/3%) of the aggregate Commitments hereunder); 
provided 1:hat all Banks must consent to the waiver of any Event of 
Default described in Section 6.l(a) or Section 6.l(b). 
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.. 

8.3 Survival of Agreements. All covenants, agreements, re
presentations, and warranties made herein shall survive the execution 
e~d the delivery of this Agreement and all other documents contemplated 
herein. All statements contained in any certificate or other instru
ment delivered by the Company hereunder shall be deemed to constitute 
representations and warranties made by the Company. 

8.4 Parties in Interest. Subject to the provisions of 
Section 7.6, all covenants and agreements contained in this Agree
:nent and all other documents contemplated herein shall bind and 
inure to the benefit of the respective successors and assigns of 
the parties hereto, except that the Company may not assign its rights 
hereunder without the prior written consent of all of the Banks. 

8.5 Interest Calculation. Daily interest payable on the Notes, 
and daily comm~tment fee, shall be at the rates set forth in this Agree
ment, divided by 360. Each change in the interest rate shaJl be 
effective as of the opening of bus~ness on the date of each change in 
the Prime Rate of the Agent. 

8.6 Haximum Interest Rate. Regardless of any provision herein 
or in any agreement or instrument evidencing or securing any debt 
hereunder, the Banks shall never be enti·tled to receive, collect, 
or apply, as interest on the Loans, any amount in excess of the 
maxim11m rate of interest permitted to be charged by applicable 
law, and, in the event any Bank shall ever receive, collect or. apply, 
as interest, any such excess, such amount which would be excessive 
interest shall be applied to th~ reduction of principal; and, if 
the principal is paid in full, then any rr~maining excess ~hall 
forthwith be paid to the Company. 

8.7 Governing Law. This Agreement ann all agreements 
contemplated herein shall be deemed cont.t:acts made under the 
la1qs of Texas, and shall be construed and enforced in accord-"nce 
with and governed by the laws of Texas. Without excluding any 
other jurisdiction, the Company agrees that the courts of Texas 
will have jurisdiction over proceedings in connection ~erewith, 
and hereby appoints the Secretary of State.of Texas as ils agent 
for service of process. 

8.8 Titles. The titles to paragraphs of this Agreement 
are inserted for convenience only and do not constitute a part 
of the text hereof. 

-12-
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8.9 Severability. The unenforceability or invalidity as 
determined by a court of competent jurisdiction, or any provlsion 
or provisions of this Agreement shall not 1ender unenforceable or 
invalid any other provision or provisions hereof. 

8.10 Exceptions to Covenants. The Company shall not be deemed 
to be perm~tted to take any action or fail to take any action which 
is permitted as an exception to any of the covenants contained here- ~ 
in or which is within the permissible liroii:s of any of the covenants 
contained herein if such action or omission would result in the breach 
of any other covenant contained herein. 

8.11 C~unterP.arts. This Agreement may be executed in any 
number of c0unterparts, all of which taken together shall con
stitute one and the same instrument, and any of the_parties 
hereto may execute this Agreement by signing any such counter
parts. 

IN WITNESS WHEREOF, the parties hereto have caused this 
Agreement to be duly executed as of the day and year first 
written above. 

SPECIFIED PERCENTAGE: 

22-2/9% 

DYNALEC~RON CORPORATION 

By __________________________ ~-

Its 

REPUBLIC NATIONAL BANK OF DALLAS 
P. o. Box 5961 
Dallas, Texas 75222 
Attn: J. Kendall Whiting 

Vice President 

By 
~J~.~K~e~n-d~a~l~l~l~~h~~~t~~~n~g~-----------------

Vice President 

-13-
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22-2/9% 

22-2/9% 

22-2/9% 

11-1/9% 

FIRST NATIONAL BANK OF BOSTON 
100 Federal Street 
Boston, Massachusetts 02110 
Attn: Craig H. Deery 

Vice President 

By 
~C~r~a~~~g~!~I-.~D~e~e-r_y ____________________ ___ 

Vice President: 

UNITED VIRGINIA BANK/NATIONAL 
515 King Street 
Alexandria, Virginia 22341 
Attn: Joseph P. Rockhill 

Vice President· 

By 
~J~o~s~e~p~h~P~.~R~o-c~k~h~~~l~l------------------

Vice President 

THE BANK OF NEIV YORK 
48 \Vall Street 
New York, New York 10015 
Attn: Arthur M. Pivi~otto, Jr. 

Vice President 

By 
A~r~th~u~r~M~.~pT~~vT~~roTtTt~o-,~J~r~.------------

Vice President 

HOUSTON NATIONAL BANK 
1010 Milam Street 
Houston, Texas 77001 
Attn: John Stephenson 

National Account Officer 

By=-~~~~----------------------John Stephenson 
National Account Officer 

-14-
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REPUBLIC t!ATIONAL BANK OF DALLAS 1 AGENT 
P. o. Box 5961 
Dallas, Texas 75222 
Attn: J. Kendall lvhi ting 

Vice President 

By~~--~~~~~----------------J. Kendall Whiting 
Vice President 
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EXHIBIT "A" 

DYNALECTRON CORPORATION 

NOTE 

Dallas, Texas 
------------------' 197 __ _ 

For value received, the undersigned, DYNALECTRON CORPORATION, 
a Delaware corporation ("the Company") , promises to pay to the 
order -:>f 
("Bank") at its banking office in i;, la1-1ful 
money of the United States of Amer1ca, the princ1pal sum of 
$ or such lesser unpaid principal balance from time 
to time hereunder, as indica ted •m the reverse side hereof. The 
unpaid principal sum due upon this Note, unless sooner paid, shall be 
payable on June 30, 1977. 

The unpaid principal sum of this Note from time L> time out
standina shall bear interest at an annual percentage rate equal 
to the Prime Rate of the Agent (as defined in the Agreement, described 
below) as the same shall exist from day to day, but no higher than 
the highest lawful rate, until maturity. Interest is payable as 
it accrues on Narch 31, June 30, September 30, and December 31, 
of each year, beginning Harch 31, 1977, and at maturity. Past 
due principal and interest shall bear interest as provided in the 
Agreement, described belaw. 

This Note is issued pursuant to a Credit Agreement among the 
Company, Bank, and other ~arties dated , 1976 
("Agreement"), to which reference is made for a statement of the 
rights and obligations of the Bank and the duties of the Company 
in relation thereto. 

If an Event of Default under the Agreement shall occur, unpaid 
principal of and interest on this Note may be declared due and 
payable in the manner and \od th the effect provided then .. under. 

The Company waives demand, presentment for payment, notice 
of dishonor, protest and notice of protest, and diligence in 
collection or bringing suit, and agrees that the holder hereof 
may extend the time for payment, accept partial payment or 
release or exchange security or collateral, without discharging 
or releasing it. 
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'!'he Company agrees to pay reasonable attorney's fees and 
costs of court incurred by the holder in collecting this Note if 
past due and unpaid at maturity. 

DYNP.LECTRON CORPOP.ATION 

By _______________________________ __ 

Its 

By _______________________________ __ 

Its 
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[Reverse of Note} 

---DATE AMOU~T OF AMOUNT OF UNPAID RJ\TE OF Al10UNT OF 
LOAN PRINCIPAL PRINCIPAL INTERES'!' IN'fEREST 
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b 9.3oooo 

S.'l:URITIES AND EXCHANGE C!l.!MISSION 

Washinffton, D. C. 20549 

FOR!.! 10-li 

ended ~~ber Jl, 1,~ Commiesion file nucber 1-3879-2 

DY :IALECTRON C::Jf>.POt.~ATIOl4 

(Exact name nf registrant as specified in its charter) 

Delaware 
{~ta~e vr oth~r Jurisdi~tic~ of 
!ncorporatlon o~ organizatior) 

1311 Dolley Madison Blvc•., McLean, 'va. 
(Meres:: of pl"in~ipal exec•JtiH offices) 

Registrant's telephone ll\lll:ber 

36-2408747 
., I.R.S. Employer 
Id~~tificatlon No.) 

;<:>101 
(Zip l'ode 

( 703) 356-04b1 

~curities regist~red pursuant to ~tion 12(b) of the Act: 

Title of each r.lass 

COI!:mon Stock having a par value 

or $0.10 per ~>hare 

Nnme of each exchange on 
which registered 

American Stock Exchar~e 

Securities registered pursuant to Section 12(g) of the Act: 

NONE 
(Title of class) 

Indicate by c:heck mark whether the registrant ( 1) has filed all re:x>rts 
required to be filed by Section 13 or 15(d) of the Securities Exchange Act 
of 1934 during the preceding 12 months (or for such shorter period that the 
Yeeictrant was required to file such report3), and (2) has been subject to 
such !'iling requirements for t.he past 90 day~:. Yes_!_ Nc 

Indicate the number of shares outstanding of each of the issuer's classes 
or common stock, &s of the close of the per!cd covered by this report. 
6,835.938 
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flyna1f '.t.ron Corporation, inco.rporated in 19~6 under the laws fJf the 
state of Delaware, is hereil'lllfter referr-l!d to as the "Registrant~ .. "Corporation" 
or "Compar,yn and any such reference is intended to include all other entities 
affiliated with the Company unless othenrise stated. 

f f * I I I I f I I * I * 
PART ; 

ITtll 1. flUSINESS 

The ftegistrant provides diver~ifled tec~,o1ogica1 se~vices to various 
c011111ercia1 and govermental enterprisus 11'0rldwide. The ft<Jneral t·reas of 
service are performed within ma,lor segmPnts as folloWll: 

COIISTRUCTION I!IDUSTRY 

~TRICAL CU~TRACTING GROUP 

This group engages in elec·t.-ic.~l contracting services 
!'or major industrial, {l?wer genm-a~ion and eommerdal projects 
nationwide in the United States and Canada, and offers such 
services selectively to foreign clients. The &Ubeldiaries 
rl thin the group are diversified ns to sf:rvice anct geographic 
location and operate as subcontrtl.C'tors uJlder most contracts. 

As of the end of 1977, a larg,~ portion of the group's U.S. 
activities md been consolidated under· the eeneral nwne "Dyllalectric", 
a subsidiary namA used since 1973. Canadian activities were expanded 
consid~rnbly, particularly in Western Canada during 1977. The 
group continues to be one or the :ta·r,gest electrical contractors 
in th~ United States in terms of Nml'.ract revenues, however, 
i~ividual members or the group often compete with •:ompanies 
which are larger in size and have ,greuter availability of rinan-
c ial resources. No !Jrcducts are d•~veloped ot• msnufacturl!d. The 
group also engages in whoi.esalirJg t•f e:Jectrical msterials. 

HYDROCAREtlN GROUP 

Major service areas of the group involve research and process 
development, licensing, engineering, construction and industrial 
insulation for the petrochemical and vario~s other process indus
tries. ih~s sector inc\urles proprietary technology for environ
mentally "clean fuels" from various hydrocarbons including lower 
grade, high-sulfur coals and crude oils. In addition to the above, 
the group's capabil! tie·s include construction of waste water reclama
tion ar~ sewage treatment plants. Additional information relative 
thereto is SUIIIIUarized as follows: 

Research and De·orelopnent 

The Registrant operates a laboratory which engages in process 
rr:search and development directed presently toward petroleum, petl·o
chemical and cryogenic industries. Although some projects are 
!'inanced ertirel:r with Company funds, major endeavors, such as l'e
search in conner:tion with the Company's H-Coal® process, are pt~r
formed under cc,ntracts rlth government ar.d/or private industr;r 
participants. In return for this fundir~. parti~ipants nonw~lly 
receive eitheT special rights in u~c of the process developed or 
a sharing of the royalty/license f·~es. The more important processes 
in which the group has an interest are: 
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H-011® 

A proceo.:: for the hydrogenating and upgra<iing or hea'fy 
and residual feedstocks into lighter, higher grede petJ•oleulll 
products that can be refined with other conventional p-Z"oce:Ja
ing techniques. A featw:-e used in the H-Oil pro-::ess (the 
ebullllting bed) is protected by I! .S. patent expiring in 1978; 
however, improvements to the process are covered by aaditional 
patents expiring on various dates through 1992. 

HydrO<'ealkylation (HDA) 

T!-.is is a proc<:ss for producing benzene from partifdJ.y 
refined petrolP.UJ:I mterials. The Registrant rece1ves frOll' 
16~ to 28:C of the royalties granted under this jointly-o1med 
process depending upon who i..~sues the licenae. The H!J:l procesa 
is covered by a nllnlber of U.S. patents, which expire between 
191.13 and 1969. Du.'.'ing 1976, e joint ownership and tecr.nolo&y 
usage agreement with two major oil compe.n:h:s ws renP.wed on 
a basis which in~rease-1 the Registrant's share of r!lynl ty 
fees on fnture licenses. 

H-Coal® 

This process for converting bituminous coal and lignites 
( sub-bi tumlnous material ) into synthetic crude oil '.r.rough 
the application of techuology similar in some respects to 
the H-011 process is in the development stage. The same 
basic feature used in the H-011 process (the ebullating bed), 
the patent for which expires in 1978, is also useo in the 
H-Coal process; however, in H~val teclmology. other develop
ments are protectw by patents expiring on •arious d!ites through 
~991. 

In September, 1974, a wholly-owned substdiars of the 
RegJ.strant received award of an $8.1 million, 14-month 
first-phase contract for the design and engineering ~~rtion 
or a .'l!ul ti-phase project for the construct:!»n and opei'l.l t.ion 
of a cOO-ton-per-day (nominal capacity) coe.~ liquefactim"l 
pllot. plant which will employ the Registrant's proprietary 
H-Coa1 11rocess. The contract originally a•1oarc.ed by tht: 
Office of Coal Research (OCR), (now a part <lf the Departmer1t 
of Energy) wa,; ,Jointly funded; tllo-thirds by Goverment 'l.nd 
one-thlrd by industry. 

S:!ncc 1971,, adt!itional funding has been added for 
additional 1mgineering, continuation ,.,r laboratory wrk 
and construation of the pil?t plant. Th(• consl,ro:<Jtion 
iJhase is elso jof.ntly funded approximately 851 by the 
Gt.werrunent anc.l 1:>% by private industry. As of the end of 
19'77, the estilnate<l value of the Regi.t~trr.nt's share or the 
project es $56 million, of which $43 million had been 
inch,ded :In rev.~nue. 

Pro~eS>' Englneerir.g and DePl.gn ---
This sec•;or of the Hydrocarbon Grou;;' s activitie>i provides 

engineer!~~ and design dervices in COJUlecti~n with the constructi~n 
of p-rocess plants. Contracts vary from the sale of t.ecilnology for 
a particular process only, to packuges •mcompassing the cornple'•e 
design, construction and operution of a process or an entire nocplex 
at the plant site. Generally, the procPsses involved arc those de
veloped by the Registrant, but processes developed by other companies 
are also marketed. 

•. 2 -
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Insula.t.lon Contrac,;ing and ~!J2p1y 

The insulation subsidit.ries pro·1ido! both contruct 
installation and wholesale supply servioes in the field of 
industrial thtlrmal insulation. Industries servir .,,s :\nclude 
primarily the petroleum and process industries i~ both the 
United States and Canada. The subddiaries engaged in these 
ser'I!Ces are among the largest i"l the U.S./Canadian market. 

Specialized Constl'uction 

Specialized ~cnst~ction services are provided prinarily 
in thP. environmental field of waste water treaunent. 

In all areas of process research and d·~veJ.opment and licens.lllb, 
proces11 engineering and design in the petrolt~um and petrochf".dcaJ .fields 
and Sll'~cia1.ized con!:;tructior., the Registrant faces .najor P.Jmpetitors, 
inclucHng large enginetJring companies, major construct.ir,n fitms and nlBjor 
oil C-:I!IJlanh•s. 

'CEC!lli!CAL MID SUPPORT SERVICF.S 

The principa~ segment.s of i,he Technical Service~ IJroup are sw.=i::ed 
as followa. 

OPERATIO!I AND MAI!ITENA!ICE 1\ND FACILITIES 
IM..'IAGEJ.ffi~T SERViCES 

The f<ervices provided by this segmen•. encompass management and 
related support activities for Governmer.t facilities. The support 
services include scientific, engineerir.g, technical, logistic .~zJd data 
processintt as ·•ell as sophisticated ec.uipnent and system operat~ion and 
maintenan::e. 

AVIATION AND 1.4A..'UTIME SEIWICES --
Th.ts segment. provides air:->f1. maintenance, modification, and 

repair serv-tces worldwide as ,•..:.LJ. as performing repairs, maintenance 
and install6 tion of elec:tronic P.nd weapons systems in the maritime 
industry. A~tivity in the intr.~ational field was expanded in 1977 
by the formation of a new div'sion ~o perform a reoently awarded major 
long-term aviation ser"lice·s contract 1n Saudi Arabia. During the year 
several subst,\ntial contracts were renewed after being recompeted. 
1977 was also the fi..rst c.anpl.eto> year of oper~tions oi' a subsidiary in 
the maritime industry which had been &cquired in mid-1976. 

The operations conducted t•y these two segments generally provide 
services for various agencies conP.ected with the U.S. Government. Such 
operations are conducted on a worldwide basis, at sites and in facilities 
generally providad by the government, ur~er prime contracts and subcontracts. 
These contract.F,, which are ser"•:lce oriented and involve no manufacturing 
activities, llrt~ obtained throllflh competitive bidding. The majority of 
the Registrant's contracts pl'ellently in progre.~s are cost plus fixed fee 
or award fr~e contracts rlth 11 1esser but significant volume of time and ex
~ense contrects ranging in d.~stion from one to five years including rene~ul 
options exerdsable by tl:e government. Essentially all of the contracts 
are subJect throu:rh September, .L976 to the Renegotiation Act of 1951. 

The gc.rvl!'l'l:?ment uer-v5.ces actlvities of the Technical Services Group 
are subject to intense C·::mpctition. In the technical services induetry 
the Registrant's competitors include maJor· aerospace firms, the size and 
financial resources of w:t.1ch oft•~n far exceed those of the Registrant • 

- J -
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CIU.lERCIA:. AVIATION SERVICES 

This segment of' the Technical Services Group is engaged 
L1 providing aircraft maint<.>nance services 1-~imarily at Miaml 
International Airport as well as facility or ground s•1ppor~; servj ~es 
f'or U.s. and foreigr,, airlines at eight coDI!Derdal airport.s and tYil> 
Air Force bases in the United States. Competition includes numer•.us 
companies as large or larger than the Reyistrant's subsidiaries 
involved in this field. 

TELECCM.!UNICATIONS AND ELECTRONIC CONTRAC'tiNG 

Engaged in the snle, installation and maintenance of cODI!Dunica
tions, sound and environmental systems and other electronic equip
ment, this segment (in~luded in Other on Table I) competes in tne 
mid-Atlantic area with major established companies which uperate 
nationwide. Disposition of non-profitable telephone int~rconnect 
busine'ls was completed by early J.9?8. The business is be!.ng ex-
par.rlP.d to other areas such a'.l security sys·l<ms, where a si(tnificant 
contract was obtained frnm a foreign gover!IJIIE'nt in late 19?6. This 
segment continues its acti•lities in the dOJ·!estic market and has ex
panded its foreign busine,lS with the organizat.ion in 1977 of a jointly
owned (50%) Saudi Arabian r.ompany. 

The general fields in which the Registrant conducts busines~ are all 
highly competitive with competition based I'll a variety of factors includi.,g, 
but not 1 unite:! to, price, service and j:'es.t experience. Competit.,rs in all 
groups vary in size with some having a larger financial resource base a~; their 
disposal. Hmre.er, many contracts have been awarded to the Registrant because 
of its techni•zal know-how and past service record. The IISJIIes of individual 
competitors are not listed as the Registr!lnt operates in numerou;; geographical 
areas with & variety of competitors and such a listing, in the opinion of the 
Registrant, 1rould not provide adequate information on which to make meaningful 
comparisons. 

The accompanying Table I summarizes contributions of the major segments 
to the Registrant's revenue, operating income (as defined), depreci!ltion and 
amortization, capital expenditures, and identifiable a&sets. C-peratil>g income 
is dE•fined as earnings before income taxeu, interest, Corporate expenses, and 
other unallocab!" items. Informe.tion on geographic areus und majo1· customers 
is presented on page B. 

Presen,~J.y, the following subl'~diaries or the Registrant conduct rna tel'ial 
busine•ss in n foreign country: 

Name and Location 

The State Electric Com{l(lny Limited, Ontario, Canada 
Fuller-Austin of Canada Limited, Alberta, C11nada 

Reven11e and operating income of these companies 
December Jt, 1977 were lJ.J% and 17.9%, respectively, 
revenue and operating income. 

Date Acquir..!:!!, 

June, 1972 
July, 1974 

for the year ended 
of total consolidated 

Other foreigtt operations are presently involved in work for the United 
State Government and certain foreign custcm~·s including foreign Governments. 
With respect to operations abroad for the Uni.ted State Government, Registrant 
normally receives rent-free use of the facilities and direct payment from the 

- 4 -
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Unitt!d States Government. Subsidiaries or Divisions of the Company engaged 
in vrork for foreign commercial and governmental customers were generally 
paid i~ United States dollars generated through prea>:>ranged financing. 
During 1977 the Registrant expanded its foreign activities by obtaining a 
$25 million ~rtion of a $28 million five-year contract in Saudi Arabia, 
for which pa~ment will be in Saudi riyals (see also Note 15 to the f lnancial 
statements). However, for 1977, revenues from foreign operations, other 
than Canada were not significant to the Registrant's financial posi~ion. 
The currencies involved are not generally subJect to major fluctuation, 
although the Canadian dollar, in which the Company maintained four to five 
million in net nssets, did decline about 10% during the year. 

The exposure normally associated with foreign operations is present 
although the Company's exposure is generally significant only in the more 
historically stable foreign areas . 

- 5 -
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Backlog 

Backlog at December 31, lo/77 and 1976 was distributed among the 
Registrant's primary activities as follows: 

Technical Services Group: 

Scientific and technical services for 
various C~vernment agencies 

Commercial aviation services 

International aviation services 

Telecommunications services and 
electronic contracting 

Total Technical Servlces Group 

Hydrocarbon Group: 

Technological services in the 
fields of en~rgy, petroleum, 
petrochemical and other process 
industries including industrial 
insulation 

Industrial construction, primarily 
waste wa~er reclamation and se~~ge 
treatmPnt plants 

Total Hydrocarbon Group 

Electrical C~ntractlng Group 

CONSOLIDATED DYNALECTRON 

Dollars in millions 

$ 55.3 

21.5 

24.8 

3.? 

105.3 

28.8 

~.:1. 

4:Ll 

- 70.4 

_ElS.S ---

~ 67.4 

7.'1 

41.4 

37.9 

79.3 

71.2 

$250.2 

The pr:imllJ•y factors which r!Y.Iuced the backlog during 1977 included: 
( i) the comple1;ion of peak phases in the procurement of mjor equipnent, com
ponents and materials for the construction of the 11-Coal® Pilot Plant; (ii) 
the completion of 1~ak phases in the procurement or materials as well as 
work progress on the construction or three large waste treatment plants; and 
{iii) the gradual reduction of backlog relating to several mul ti-yo~ar Go11ernment 
contracts. The most significant positive factor ws the addition of a new 
major contract 1~ provide aviation services in the international market. 

App:l'oximately $43,000,0Q{) of the December 31, 1977 backlog is not expec'.ed 
to be included in revenue in 197!!. On an overall bases, except for extremo 
in weathPr conditions, buuiness of the Registrant is not subject to significant 
seasonal variations. 

At Decemba:r 31, lo/77, t:1e Registrant had a.pprox~mately 6,500 empbyees • 

- 6 -
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D'OOLECTilON '}ORPORA'r1!lli..~·!ID SUBSIDIARIES 

~§I~S OF &1JSIIIESS 

FOR l'I!E FIV:'"~.S ll!IDED Dl!CmBER 31, 19'n (_!n thousands) 

CONSTRUCTION INDUSTRY 
Inst~llatlon, saleS, end engineering in the 
commercial and industrial el~t~!cal fields 

Revenues .................................... , •••• 
Operating incanf! ................................. . 
Depreciation and emortiz~tio~ •••••••••••••••••• 
Capt ta: expend ltures ••••.••••••.••••••••••••••• 
Identiflabl~ assets .••••••••••••••••.•••••••.•• 

General ct,nstruction and engineering, and 
research and developme~! activities 
(primarll:/ petrocbemlc:al, synthetic fUel and 
waste treatment fields and insulatlcr 
contracting) 

Reve:1ues ....................................... . 
Opera tinR incOlte (loss) ...................... .. 
Depreciation and amortization •••••••••••••••••• 
Capital expenditureR ••••••••••••••••••••••••••• 
Id~ntlfi,tblo aosets .......................... .. 

TEC!L~ICAL ANI.' SUPI'ORT Srn\.'ICES 
Avlation and maritime services 
(primarily U.S. Government) 

Revenues •••••••••••••••.••••.•• , ............... . 
Operating incane ............................. .. 
Depreciation and amortization •••••••••••••••••• 
Capt tal expenditures .......................... . 
Identifiable assets ........................... . 

Operation and maint~nance and facilities 
canag~ment ser..-ice• ( primar !ly U.s. Government) 

rte"ltmues ........................................ . 
Oper·ating income .............................. . 
r~preciation and nmortization ··~··············· 
Capithl expenditures ......................... .. 
Id•ntlfiable assets ••••••••••••••••.••••••••••• 

~·•~ial aviation services 
Revenues ....................................... . 
Operating income .............................. . 
Depreciation and amortization •.••••••••••.••••• 
C~pital expenditures .......................... . 
UenUfiable assets • .. .. .. .. .. . . ............. . 

OTHER 
~enues ......................................... . 

Operating income (losa) ........................ .. 
Depreciatlun and amortization ................... . 
Capital expenditures ............................ . 
Identifiable assets ............................. . 

!N'fERESl'. C.CRI'OP.ATE EXPEIISF.S, 
tAXES A.lll'l"'JNALLOCABLE mJJ.l!:. 

Re1:enues Note (a) ............................. .. 
Incane (eXP''nse) items, net-llote (b) .......... .. 
Depreciation and amortization •••.•••••••••••••••• 
Capital expenditures ........................... .. 
Identifiable assets ............................. . 

CO!ISOI.IDATF.D TOTAI.S 
Revenues •••••••••••..•••..••••••.•••••••.•••••••• 
Net income ..................................... .. 
Depraoiation ~rul mno~tizatlon •••••••••••••••••••• 
Capital expell'Utureo ............................ . 
Total asseta .•.•...••.•••••..•.... ~ •..•.••.•••••. 

~123,811 
4,894 

959 
1,839 

49,472 

~ 1l5, 384 
3,623 

550 
1,573 

26,699 

$ 16,330 
1,012 

198 
164 

4,006 

$ 36,99.1 
1,102 

52 
84 

5,290 

$ 20,188 
1,785 

900 
1,445 
7,357 

$ 2,583 
(740) 

7l 
35 

1,9<!7 

$ (130) 
(8,971) 

128 
140 

11,735 

$285.159 
2,705 
2,8se 
5,<80 

106.486 
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'$ 92, '/09 
;1,39~ 

771 
717 

40,446 

$ 51,ld2 
3,7<!7 

381 
1,007 

18,816 

$ 11,404 
758 
101 

50 
3,749 

$ 26,494 
1,0\1; 

43 
9 

6,392 

$ 16,956 
1,836 

7']7 
bl8 

0,::.78 

$ 3,080 
(728) 

79 
119 

2,691 

$ (312) 

$ 88,799 
4,'K'f/ 

$ 36,660 
4,312 

$ 10,437 
1,160 

$ 88,203 
4,893 

$ 15,431 
255 

$ 15,155 
1,580 

~ 57,0)6 
4,494 

$ 3,082 
(1,53ol 

$ 16,435 
2,rtn 

$ 22,394 $ 23,958 $ 22, J90 
899 l,f.OO 1,682 

$ 15,889 $ 16,642 $ 8,620 
1,718 1,Hl 644 

$ 2,458 $ 2 ,3r:tl $ 1,510 
(6<!7) (3r:n) 144 

$ (178) $ (25) $ 
(7,589)(c) (9,204) (7 ,409) ( 5,478 )(d) 

115 
181 

9,727. 

$201,51) $116,459 $161,674 SlCB, '773 
2,491 3,165 2,223 2,0'Z7 
2,2;'7 
2,701 

87,994 
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-
' 

• 

• 

~R SF.GMENTS or· BUSINESS 

Not,es to Business Segment Statement 

a) tntersegment sal,~s are not pt'esented s<!parately as they are 
considered ins~tnificant to the segeents. 

b) Includes exc!v..nge gain.-; and loslles considered insignifii!ant 
to the segme!lts. 

c) Includes $373,000 gain o~ di~position of foreign subsidlary. 

d) Includes $715,000 galn on !':arly reti7.'ement of Convertible 
Subordinated Notes and $11.6,000 gain on disposition of foreign 
subsidiary. 

Geog"l.'aphic Areas 

Financial information by geographic aNa for the years lo/77 end 1976 is 
sliDl!llarized belc>w, Interarea transactions nre insignificant and not sho'm 
separately. 

1CJ7'7 

Revenues 
Operating income 
Assets 

Revenues 
Operating income 
Assets 

Major Customers 

Nonoperating 
United States Cunnda and Cor~ate Total 

(Iiitiiiiusands) -

$247,303 
9,589 

79,476 

$170,351 
8,357 

66,359 

$37,986 
2,087 

15,275 

$31,474 
1,723 

11,913 

$ (130) 
(8,971) 
11,735 

$ (312) 
(7 J 589) 
9,722 

$285,159 
2,705 

106,4!!6 

$201,513 
2,491 

87,994 

In 1977, the Company derived $116 million in prime contract revenueR from 
U.S. Federal, state and local government Rflf.ncies including $42 million from the 
Department of Defense. ThP. revenues deriv•&d from the Department of Defense are 
ir.c1uded in the Aviation and Maritime Services seement ($10 million), the 
Operation and Maintenance and Facilities ll.anagement Services segment ($26 
million), and the Gencr•al Constructior. and Engineerii'.g segment ( $6 million) • 

- 8 -
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ITJ,l.{ 2. SUMMARY OF OPERATIONS 

The at·tached Table II sets forth p<!rtinent l}ata concerning the 
Registrant's oyerations for the latest five-year period. 

!MNAGFJ..!EtiT'S ANAI.YSIS AND DISCUSSION OF SUMMARY OF OPERATIONS 

RlYENUES 

Yeat' 1<{17 vs. l<J76 

Revenues fo. 1977 increased $83.6 million to ·"r' 
million, up 42% over •he prior year. 

.ely $28?.2 

Electrical Contracting Gro'lP (ECG) revenues increased 34%, or $~l.2 
million to ~123.8 million fer the year. The expansion resulted solely 
ft'om internal expansion of sales, the last company acquisition for this 
Group ha\fing l:een made in January 1976. Primary areas reflecting e:.qJande'<i 
ECG revenues ~ere: 

( 1 ) In.; rea sed volume t•f commercial and 
ind•lstrial proJeats in the western half 
m' the United States •.••..••••••••.•.•.•• 

( 2) Fxp&nsion of Canadian operations 
including acti-vities in the Western 

Net Change 
in Millions 

$15.3 

PI-ovinces •....... 4 • • • • • • • • • • • • • • • • • • • • • • • 10.0 
( 3) Increased volume in 1r.id-vrest and eastern 

statee 5.9 

The Teclmictll Services Grou~· ( TSG) revenues increased 31%, or $18.2 
million to approxim.'l.te~.;{ $76 mill ton in 1977. The majorHy of that incre·1se 
( $15.2 million) was due to u 40% •·xooneion in Government services. Ground 
support sel:'Vices for ~ornmerc:ial av tii.tion developed a solid growth of 19%. 
The pt'imary fac-.:ors affecting TSG J•evenues ot' 1977 compar.ed to the prior 
YP<:.r i.nclude: 

(1) Government Servicee: 

(a) 

(b) 

(c) 

(d) 

V~ssile range services and support 
to R&D and scientifi•: facilities 

Full-year effect plus expansion of 
work ~n a large contract awarded 
mid-1976 by ~he U. S. Department of 
Transportation ..................... . 

Military o ircrtlft maintenance ar.:i 
re ln ted Lt. r·rices ..................... . 

Full-year eff·.,c t of t! mid-1976 
acquisition engaged in maritime 
technical serv lees ••.•........••••••. 

- 9 -

Net Change 
in Millions 

$ 3.5 

7.0 

1.3 

3.4 
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l2) COillllercial AriAtion Ground Support ....... . 

(a) C001:11erclal tele-communications 
a~C elec~roni~s ···········~··~·~ 

( 'Q) :>iuposi ticn !n 1 C)V! of telepllone 
i:lterc<>rr.Ject i:.usiness in Texas •..•. 

!let Change 
in l.tillions 

$ 3.3 

0.6 

(1.0) 

Revenues of the H:rorocarhon Group increa;;ed •.:':!, or $34.~ million to 
$85.4 million ir: J.r::rn. The gain pri.'!lllrily relatm to procurement of ec,.l:ip
ment/materials 'lnC buildup of =rkload on several .llrge construction proJects 
dU!•ir.g the ye&r. Thi!l 6:1rnul tant.-ous peak!~ of proc .1rement nnd ·••ork in severn! 
activities is not cJn$idered ~ · b ... }"!.rt <1f the nor--.ll.l growth patt~rn for the 
G:-,up. Tho::<e plus ''tiler contrit"lting vnri'liions '•~:~lude: 

( 1) Peak workload and mavrials purchasing 
for co1.stru·~tion of three wste 
treatment nl an ta ..••••.•.........••••.•• 

{ 2) Procurement or mfijc>r eq..tipnent and 
Jn.'lterials for the ii-Ccal® Pilot 
Pla.::t pr::-j€tct ............................ . 

( j l Changes in industrial insulation 
prcjects -

in tl'"! U. S ........................... . 
. • . in Canada •.•...••.••.•.....•••.....• 

!let Change 
in Millions 

$13.7 

19.4 

5.3 
(J. 5) 

On lt.r. ot•erall basis the Company "'lntinuecl t~· axpan~ its industrial/ 
CO!ll'l!'!rc.Lal buslr..•ss volume while also ir. •• ·ensir.g Us Go·ternment service 
a .tivities for the Dl.?partment of Oefer.se (DOD} as well us ot.her Ocvern:nent 
agencies such as Lhe- U. S. Departments of Energy and TrEmsportation, the 
~vironmen~al Prot~!tion Agency, etc. 

Revenut?s reflect nn ()Verall expansion of haslness or 162% i'or the 
five-year period 197) through 1977. 'i'he pla1me-: expansion of the Company'<! 
commercial/industrial base is evident with a five.-year increase of 199,; to 
$192 million in 1977, repr~senting 67S of the yes~'s totnl revenues. Ser-
vices for the ~~va~·ment of Defense (a lcng-time cu~tomer) have !ncrensed in 
dollar amount over the five-year period reaching $51.8 million in 1977. llowever, 
the percentage of t,otal r• .. venues attributable to DOD wcrk has dt•creased from 
31% ir, l97J to 13% in 197?. Th!Js, the Comp'lJ'lY is currenUy less d~pendent 
upon 000 budget variatio·.t.~ and individual pr.':>gr!ll!l fluctuations. Flevenuea from 
other U. S. Governnent Agencies rea~hf.'CI $41.4 million in 197'7 rPpresanting 
about l 5% of tot&l rever>ues. ~s mentioned above in the discussion of Hydrocarbon 
Gr.':>up revenues, a number of large constraction projects were in procaremeni 
and pesk work phases during 1977 cr~ating IJOO:P anomalies in the rel"enue ffrowth 
trend data comrered to other ye11rs. 

- 10-
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~ir 1'176 vs. 19'?5. 

Revenues for 1976 increased $25 million to $201.5 million, up 1-4% 
OVt!r 19'75. 

The primal'y factors contr~\bu ting to t.he growth included: 

( 1) The Electrical Contratlting Gro••? acc; ... ired a new 
subsidiary in Jnnu.ary 19'i'6 which added $11.1 million, 
expsnded wholesale elctltr.tcal s\lpply salen $2.9 million, 
and increased volume in Canada ~1.6 million. 

(2) The Technical Services Group received a new mid-1976 
goven~ent c~tract award adding $3.8 million, acquired 
a new subsidiary at mid-1976 which produced SJ.5 million 
in reven<les by year-end, comm€·rcial avia+ion services 
increased by $1 million and electronic ~ystems contrac
ing by $0.5 ~illion. 

\ J) The Hydrocarbo11 G.roup increased ito energy-related projetlt 
work by $4.0 million, industrial insulation work in the 
U. S. and Ca~da by $8.2 million and industrial construction 
by $2.3 million. 

1 he above groW'th factors ~rere pe.rt.ially offset in 1976 by a $4.5 mi.llion 
decrease in v.:>lume o:' electrical contracting in Southeast and Mid-Atlant.ic 
states, 't $7.3 million drop in electrical inlltallation W'Drk relating tc• comple
t ~on of tiU"ce large :.1. S. postal facilities, and a $2.4 million reducti<)n in 
worldwide 1'11ait1tennn-.~ of military aircraf1~. 

E.•\..'UHNHS 

Year 1•m vs. 1976 

Nut earnings for 1977 increased over 8% to $2,705,000 (38 cents per sharll) 
c<'lll):'U't'li to 1976. This improvement was attributable to re()crd earnings during 
the se.:ond half of the year with each of the three operating groups contributing 
signif'jcnntly. However, the Company did not achieve its full earnings objecti~c 
for thE yea~ as a whole due to p~oblems which created a first-quarter net loss 
or $202, 00() followed by depressed earnings in the second quarter which ree.ul t.ed 
in a I1t1t l .lss or $136,000 at. mid-1977. Net earnings achieved during the sec•.Jnd 
half ox' 1971 totaled $2,841,000, which ofl'set the mid-year deficit and resu.lted 
in earnings for the year exceeded only by the record earnings two years earlier. 

E'lrnings befcl'e interest. and taxes on income increased 25% in 1977 to 
$7,632,000 a growth nY.lre in lire with expansion or business. However, interest 
expen3e increased $580,000 (up 30%) in 19'n and provision for income taxes had 
greater imJl"ct than in 19'76 which benefited from 'l $373,000 capital &sin. 

Earnings of the Electrical Contractir~ Group reflected a strong recovery 
trend from the severely de9I'e':1sed earnings of 1976--net. earnings in 1977 of 
$892,.000 (up $411,000) can~red with $481,0()() the year before. Although sub
stantia.lly improved, 1977 earnings were still below the Group's earning ob
Jective:s. Factors bearing on the change in E.'CG enrnllngs included: 

- 11 -
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(1~ 

(2) 

(J) 

(5) 

Reduced losses in the South-East and 
improved earnings in Mid-West to 
achieve on aggregate improvement 
in the eastern half of the U. S •••••.••• 

Reduced aggregate earnings in 
vestern states ........................... . 

Improved e&rn:!.ngs of expanding 
C1ar.a.dian activities •••••.•.••••••••••••• 

Incl'(!ased foreign exchange translation 
loss .................................... . 

Miscellaneous ............................. 

Net Change 
in Thousands 

$.309 

( 274) 

.347 

(154) 
18J 

?let earnings of the Technical Services Group increased $214,000 to 
$777,000 in 1977. Contributing factors include: 

(1) 

(2) 

(J) 

Increased earnings related to 
Government services ..................... . 

R""duced losses on telecommuX~ications 
services (including telephone 
'nterconnect acti"lities d.isposed 
of in 1977 and early 1978) ••..••...•.•.. 

Increased earning3 on connnerc ial and 
international aviation services •••••.••• 

Net Change 
in Thousands 

$100 

69 

<15 

Activities of the Hydrocarbon Group were more adversely affected by 
events durii:g 1977, including schedule delays or complete 11 shut-down" of 
several l~rge construction projects due to weather during the first quarter. 
Net earnings for the Group decreased $618,000 to $1,016,000 in 1977. 
Factors contributing to the change in net earnings for the Group included: 

(1) 

(2) 

(J) 

(4) 
(5) 

(6) 

High work volume in energy-related 
engineering and laboratory support 
produced bcreased earnings despi'i.e low 
margins on major related procurdnent of 
equipnent during 1977 .•••••.•••.•..•...• 

Decreased earnings on construction 
projects ................................ . 

Decreased margins on industrial 
insulation projects ••••••••••••••••••••• 

Increased loss on currency tram.:ation •••• 
Gain applicable to 1976 011 prior sale 

of foreign subsidiary ................. .. 
Miscellaneous ............................ . 

- 12 -

Net Change 
in Thousands 

$.360 

(207) 

(211) 
(1.38) 

(.373) 
(49) 
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Year 1976 vs. 1975 

Net earnings for 1976 decreased 21% to $2,491,000 (36 cents per share) 
from the earnings or 1975. 

Electrical Contracting Group net earningll decreased overall by 64% iil 
1976 to $481,000 due primarily to loss operat:lons or two subsidiaries (sub
sequently consolidated and reorganized) in the Southeastern U.S., and reduced 
profit margins in Canada. Those factors were pa;:otiall,v offset by improved 
operating results in the Western U. S. includi!~ reevaluation of claims. 

Overall net earnings of the Technical Services G-NIP decreased 10% to 
$563,000 in 1976 due to increased losses in domest1c telephone ir1terconnect 
activities (disposed of during 1977 and early 1978) and narrowing margins 
between rising cos1.s and cost ceiliq~a in a number of Government service 
ccntrects, especially those nearing ·'.he end of multi-year contract periods. 
To some extent those impacts were offcet by improved earnings in commercial 
aviation services ~nd the added earnings or a mid-1976 acquisition, PAC ORD. 

Hydrocarbon Gr . .:mp 1976 net earnings were $1,634,000, slightly above 
1q7~ results on ~~ expanded business volume Primary factors holding down 
the Group' a earnings expansion were reduced IIW.l't::tns on :!ndustrial insulation 
projects in the U. S. and Canada and delays incurred whl.le awaiting Government 
release of work to the Group's R & D Center. Those factors were offset by 
increased earnings on expanded .!.ndustrial construction and the sale of the 
remaining interest ln a former foreign subsidiary. 

PROVISION FOR INCOME TAXES 

Provision for income taxes increased approximately $0.4 million in 
1977 on earnings before taxes which increased only $0.6 million. This was 
due to a disproportionately low rate in 1976 which resulted from: (i) capital 
gain income in 1976 not taxable due to loss carry-forwards; and (ji) adjust
ment of prior periods' accruals. The disproportionate reduction from 1975 
to 1976 also included statutory decrP.ases ln rates imposed by some foreign 
countd.es. 

INTEREST EXPENSE 

The increase in revenues in 1976 and 1977 were brought about through 
new cc;ntracts and business. The large start-up costs in these endeavors 
necessitated increased capital outlay which was financed through bank 
borrowings. Consequently, interest expense inc~eased in 1976 and 1977, 
but generally proportionate to revenues. 

- 13 -
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·, 

TABLE II 

DYNALECTRON CO!l?ORATION 1\ND SUBSIDIARIES -
CONSOI.IDitTED SUMI!AltT OF OPERATIONS 

~In thousands except :r~r share and .!!!:::!.rlend data) 
1977 1976 .iW. 1974 197J 

Revenues ........................................................ $ 285,159 $ 201,513 $ 176,459 $ 161,674 $ 108,773 

Operating expenses .......................................... 277,527 195,423 167,839 155,555 104,247 
Interest expense ......................................... 0 •• 2,494 1,914 1,663 1,413 674 
Gain on early retirement of CC>nvertib1e subordinated 

notes (Note a) ............................. ~ ................ 715 
Earnings (loss) from di3continued foreign 

subsidiaries (Note b) .................................... 373 ( 66) ... Provision for income te.xes (Note c) ........ ' ................ 2,433 2,058 3,792 2,483 2,474 ..... 
Net earnings ............................................... $ 2,705 $ 2,491 $ 3,165 $ 2,223 $ 2,027 

Ea!'nings per share (Note c) ..................................... $ 0.38 $ 0.36 $ 0.46 $ 0.34 $ 0.30 

Cash dividends per Rhare: 
Preferred ................................................... $ 0.60 $ 0.60 $ 0.50 $ 0.50 $ 
Common ............... ' ........................................ 0.06 0.06 0.05 0.05 

Weighted average common anu common equivalent shares 
outl.ltanding (Note c) ............................................ 6,686, 551, 6, 531,154 6, 796,212 6,573,088 6, 746,577 
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DYNALD:TRON CORPORATION AND SUBSIDIARIES 

NOTES TO CONSOLIDATED SUMMARY OF OPERATIONS 

(a) The Registrant, in !l.ay 1973, repurchased and retired $1,925,000 of the 
original placement of $6,000,000 of its 6-7/8'/. comertible subordinated no~es 
at a discoun1, from face value of 40%, which resulted in a gain after income 
taxes and expenses associated therewith or approximately $340,000 ($0.05 per 
share). 

(b) The Registrant sold 81% or its French operating subsidiary as or June 30, 
1973 and the remaining interest in 1976; and in December 1973, the Registrant 
disposed or its ownership in the condominium premises occupied by the operating 
subsidiary. Data concernlng the operations of these subsidiaries is as follows: 

.. 
For the years ended December 31, 

1976 1973 
- (In thousands) -

Revenues .•••.•••••••••.••• 
Costs and expenues •••••••• 
Gain on sale of condominium 

interest in office 
building ••..•••••••••.•• 

Gai:1 on sale c,f remaining 
inte"l'ests •.••••••••••.•. 

Earnings (loss) before 
income taxes •••••••• 

$ 

$ 373 

$ 642 
1,060 

( 352) 

$ (66) 

(c) Reference is rrade to the following notes to consolidated financial 
statements -

Note 1 - Summary of Significant Accounting Polic:les 
Note 9 - Income Taxes 
Note 10 - ~rarterly Financial Data 
Note 11 - Pension Plans 
Note 12 - Earnings Per Share 
Note 13 - Incentive Compensation Plans 
No·te 14 - Leases 
Note 1~- Commitments, Contingenc·!es and Litigation 
Note 16 - Business Segments 

- 15 -
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ITEM J. PRO PERT J.ES 

The Registrant is a service-oriented ~:ompany, and as such, the ownership 
or le~sir~ cf real property is an activity which is not material to an under
standing of the Registrant's operations. Generally, properties owned or leased 
are office facilities, vrarehouses used in connection with the st.:>r&ge of inven
tories, and servicing facilities t;sed by the Commercial Aviation sector of the 
Technical Services Group. The m~jority of the facilities are located within the 
United States. In the opinion of management, the facilities employed by the 
Registrant are adeq•late for the present needs cf the business. Ret"erence is made 
to the consolidated financial statements, notes ohereto and Schedul~ V for 
additional infm·mation cont'erning expenditures and "lease commitments for propert;f. 

ITE1.! 4. PARENTS AND SUBSIDIARIES 

Table III on page 18 sets forth the various entities owned directly or 
through co.nmon control by the parent, Dynalectron Corporation. All entities are 
wholly own•~d by the parent unless otherwise indicated and &re included in the 
consolidatnd financial statements. Joint ventures and 20% to 50% owned companies 
are includNJ in the consolidated financial statements at their underlying book 
value under the equity me tr.od of accounting. 

ITEM 5. PENDING LEGAL PROCEEDINGS ----
See Not•~s 2 and 1' of notes to consolidated financial statements. 

ITEM 6. INCREASES AND DECREASES IN OUTS'IAND!NG SECUftiTIES - -
A. Duril\'{ the year ending Dect~bet• 31, 1977, the amount of eq,uity 

sec uri ties of· the Registrant outstanding i.ncreasP.d or decreased as follows: 

Balance llUtstanding or in treasury, 
December Jl, 1976 

Transfer to current liability of value 
of shares expe~ted to be redeemed 
in September, 1978 

Reduction i o:stimt11.e of stock to be 
released · "'"lf.l esc1•ow as considera t. ion 
in corncction w:ith a 1975 acquisition 

Balance outstanding or in 
treasury, December 31, 1977 

- 16 -

Title of Class (a) 
~C~o-um_o_n~~~~~Pr~eferTed Shares 
Shares ( b ) Series B ( c ) 

6,835,938 30,750 

(750) 

(4,910) 

6,835, 938 25,090 
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Balance outstanding, 
December 31, 1976 

Principal curtail
ments -

January, 1977 
July, 1977 

Balance outstandbg, 
December 31, 1977 

Series B 
8 - 1/2% 

Convertible 
Subordinated 
Debentures 

$616,000 

$616,000 

Title of Class (a) 

8 - 1/4% 
Convertible 
Debentures 

$ 381,025 

$ 

(2C3,213) 
(177,812) 

6 - 7/8% 
Convertible 
Subordinated 

Notes 

$4,075,000 

$4,075,000 

Series C 6% 
Conrertibl~ 
Subordinated 

Deben·~ures ( d l. 

$151,667 

(a) Reference is made to Notes 5, 7 and 8 of notes to consolidated financial 
statements for additional information. 

(b) Excluded from the number or shares outstanding at December 31, 1977 and 
1976 are 540,000 and 652,500 shares, respectively, which have been issued 
into escrow. 

(c) Excluded t'Nm the number or shares outstanding at Decemb~r 31, 1977 and 
1976, are 12,310 and 7,400 shares, respectively, which have bee-n issued 
into escrow. 

{d) Excludes $440,000 of Series C Debentures which tmve been issued into escrow. 

B. Ihtring the year endei December 31, 1977, the Registrant sold or issued the 
following securities which were not registered under the Securities Act or i9J3, in 
reliance upon an exemption from registration provided by Section 4(2) or the Act: 

1. Debt Securities, $5,500,000 - long-term bank loanEJ under a 
Re,rolver-Term Loan Agreement. Information called for in Item 
6('b) is contained in Item 5, Part II or Registrant's Form 10-Q 
for the quarter emded September 29, 1977, and 8-K Report for the 
:nonth of JanuP.ry, 1977, which are incorporated herein by reference. 

2. Equity Securitie~, 378 shares of Registrant's common stock, issued 
from Treasury st.,ck to S. Hanifin on May 17, 1977. Shares issued 
under an Incenti"Te Bonus Plan created in connection with a 1973 
acquisition. lki~ket price at the date or issuance was $4.50 per 
share and no brJkers, underwriters, or finders 'Were involved. 
The transaction ls exempt under Securities Act Section 4(2) as 
both disposition and people inv"lved are limi"ted, ,an1, therefore, 
not deemed a pub lie offering. 'rhe face or the sec uri ties shows 
that thay were i~sued for investment under a restriction and that 
stop-transfer instructions were issued to the transfer agent. 

ITEMS 7, 8 AND 10. 

These ~tP.ms require disclosure or any fourth quarter action in coiU1ection with 
(7) Changes in Securities and ·~hanges in Security for Registered Securities, (8) 
Defaults up.:ln Se•uor Securitie~, or (10) Submission of Matters to a Vote of Security 
Holders. There were no such items requiring dis~losure during the fourth quarter of 1977 
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DYNCORP 00550• 
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ITEU 9. ~~-IMATE NUMBER 0~ EQUIT'( SECURITY HOLDERS 

Title of Glass - .. 
Common stoak 

Approximate numb"r of record 
holders at December 31, 1'177 

6 - 7/B% Convertible Subordinated Notes 
Preferred stock, Series B 

14,035* 
9 

13 
8-l/2% Convertible Subordinated 

Debentures (Series B) 
6% Convertible Subordin&ted Debentures (Series C) 

2 
1 

*Based upon registrar's records supplemented by broker 
requests for information fo·~ distribution to stoc kh\lldero 
holding in street names, 'thf•re are approximately 23,000 
ov.nPrs of the Registrant's C\1mmon stol)k. 

ITEU 11. EXEX::UT IVE OFFICERS OF '1'1{€ REG !STRAtiT 

Name 

.Jorge Carnicero• 

C. G. Gulledge* 

M. F. Richards• 

D. R. Bannister 

G. W. Ewalt 

E. W. Hr>ldgraf 

J. P. Schelling 

E. M. C\lnstable 

F. J. De-l Rocco 

G. A. Dunn 

F. J. Mayne 

D. L. Reichardt 

A. Janofsky 

Age 

56 

58 

57 

47 

53 

53 

)9 

44 

44 

35 

34 

Office Held 

Cha i:rman of the Board 

Fres:i.dent and Chief Executive Officer 

Executive Vice President and 
Chief Opera·.,ing Officer 

Senior Vice President, Technical 
Ser-,rices Group 

Senior Vice President, Electrical 
Contracting Group 

Senlor Vice President, Hydrocarbon 
Group 

Senior Vice President, Finance and 
Administration Group 

Vi •e President, F'inance and Treasurer 

Vice Preoident, Human Re~'ources 

Vice rTesident, Control~er 

Vice Presi <lent, Management 
In.forrrA t ion 

Vice President and General Counsel 

Secre~ary and Associate Counsel 

Officers "r the Registrant e.re elected annually by the 
Board of Uirectors. 

The Registrant 'knows of no family relationships between 
any of the above. 

*MP.mber, lloRrd of Directnrs an':! Executive Committ,~e of 
the Board of Directrlrs. 
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.::ltmn1ry of Position.: am Experience -

Mr. Carnicero has ser.•ed as Chairman of the Bosr.i since 1955. 

IAr. Gulledge has served a;. President since 1960 and Yo'as elected Cllief 
Exc!cut.ive Off!cer in J.!ay, l<fl4. 

lAr. Richards was elected t.o his present J><~si tion in !.'.ay, lQ?; havir.g 
served as Exe~utive Vice President ~!~e 1974; prior ther~~o he 
sc.>rved as Senior Vice President for two yeaTs nne thirtt•en years 
as Vice President, Finane·~. 

l.!r. Bannister was elected to his prel'ent position in January, 197" 
after serving as Group Vice President, Tecl'.nical Services Gr-ou•·· 
::::ince September, 1972. For six years prior tt.eret.o, he was Vi~e 
President and Director ot' Divh,ion Operations. 

!.!r. Ewalt has been an ofricer of t,'\~ Registrant sL'lce 1966. !n the 
J.ast ten years, he has served in two positions as an t.:lSistant 
Vice President; ( 1 ) Manager, Mls.:ile Range Space Progra:n ( Decembel', 
1967 tl) October, 1970}, and ( 2:} Director '>!' Marketing (October, 1970 
tu September, 1971}; and in t'NO posi t.ions as a Vice President in charge 
of ( 1} facil it.ies !.'.anagement from September, 1971 t•~ January, 1973 
and ( 2} the Ele.::trieal Contracting Group from January, 1973 to 
Septemh·~r. 1973, at Rhich t!me he waa elected to Gt•oup Vice President, 
Electrical Contract!ng Group where he served until elected to his 
presen" position in January, 1977. 

!.!r. l!oldgr:.f" was employed in August, 1972 as Director of the Hydrocarbon 
Gr.·•·P · nl v.as elected Group Vice Presid.:;,nt in September, 1972. He 
~~s elec~ed to h~s present position in January, 1977. 

Mr. Schellir~ s~:~ed as Vice ?resident nrd Oe~eral Counsel from 1961 until 
elected to his present position in JanuarJ, 1977. 

Mr. Constable jolned t.he Registrant as Vice President, Corporate Develop
ment in Febt'l:ury, 1973 respondble primarily for the Registrant's 
acquisition program find wn~ .·eassigned as Vice President, Finance in 
March, l'~'f:'. In add' tJon, he was elected Treasurer in September, 1977. 

Mr. Del 1\oc~o was electt..>d Vice Presiden·:, Human Resources (formerly 
Indu•trlal Relations} in Septe~ber, 1974, having served es Director 
of Corp<n•ate Industrial Relations sh1ce June, 1974 and pr•ior thereto 
served six years as Man!ig..,r, Il'dustrlal Relations of the Registrant's 
Land-Air Division. 

Mr. Dwm has serve-:! us Controller sine~ 1967. He was electeC: Assistant 
Vice Presiden·. :In 1971, and to his ,"lH!C,ent positio'l in Decemter, 1973. 

Mr. Mayn1! wes ~lectPd General Auditor ln December, 1971 and served 
tn that ct,pacity um.il election to t t~ present position in May, 1975. 

Mr. R·:·icharc~ was employed as a staff «~1orney in April, 1970. 
and was elected Secretary and Assist.ar t General Counsel tr. 
~cember, 1972. In January, 1977 he was elected to his 
present position. 

Mr. Janofsky served as Assistant Secretary and Associate Counsel 
from 1973 until he wns elected to his present positior• in .January, 
1977. 
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ITa! 12. !NDE.UIIF:CATION OF l•.Nf..:-roM AND OFFICERS .., __ .. ___ _ 
Reference is Made to Article 25 (a through g) of the Registrant's 

B:t-· Nti ( £xt,ibit C) which is inco.rpor'Jted herein by reference. The Registrant 
also maintains liability insurnnc:e cr.vering certain acts by Directors and 
Offir:e:-s. 

ITa! 13. FINA.'iCIAL 5rATEl.IEN7.'S A~ EXHIBITS 

(a)( 1) financial St~ w.mer.t.s and Scbedu,~,,:-., 

Report of Iudependen• ?ublic Accountnnts 
Consolidated Statements of Earnings for 

the Years ~~ded December 31, 1977 and 

1976 ··································~········ Consoli,tate1 Bahmc£' Sheets as of December 
31. 1977 and 1976 ............................ .. 

Cons:>lidat.ed Statements of Stockholders' EquHy 
for the Years Ended December Jl, 1977 
and 1976 ••.•..•.•••••••......•..••••.•••.•••.•• 

Consolidated Statements of Changes in 
Financial Pos!tion for the Years Ended 
December Jl, 1977 and 1976 ....•...•.••.•••••••• 

Notes to Consolidated Finan~ial Statements •••.••.• 
Schedule II ••......•.••..•.........•..•••..•••••.. 
Schedule V •••.•.........•........•.•...••.••.•••.• 
Schedule VI ..•.•..•..•.••....•...•......•••.••.•.. 
Sche<.lu1e VI I ....•.•••...••.........•••.••••••••... 
Schedule VIII . . . • • • . • . . . • . . . . . . . • . • • . • • . • .•••.•.• 
Snhedule XII •...••••....•.......••••.•.•••••...... 
Schedule XV' I . . . . . . . . . . . ............................. . 

Page Numbers 

24 

26 and 27 

29 
JO to 42 

4J 
44 
45 
46 
47 
48 
49 

Separate fi~qncinl statements of the Registrant have been omitted since 
the Registrant is primarily an operating comp:;ny and all subsidiaries included 
tn thr consolidated t'inancial statements do not have minority equit,{ inter(,st s 
or indebtedness ~hich together exceed 5% of total consolidated assets. 

Summarized fi~~nclal information of 20% to 50% owned subsidiaries is not 
pres(,nt·~d as they do not meet the significant subsidiary test in the aggregate. 

Schedules not filed and the reason for their omission are as follows: 

Not 'tequired 
Not applicable 
Incorporated in consolidated 

financial statements or 
notes th~reto 

:Schedules I, III, IV, X and XIX 
:Schedules XI, XIV, XV, !VII and XVIII 

:Schedules IX and XIII 
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(a)( 2) Exhibits 

Exhibit A - Computations of Earnings Per Common Share. 

Exhibit B - Certificate of Incorporation as amendE:':! to datf,, 
consisting of ( 1) Compos! te Certificate of Incor
poration as amended and as in effect on October 17, 
1968; (2) Certificate of Amendment adopted May 20, 
1970; ( 3) Certificate of Amenclment adopted 
Februa~y 27, 1973; (4) Certificate of Amendment 
adopted S~ptember 13, 1973; ( 5) Certificat.e of 
Amendment adopted January?, 1975; and (6) Certificate 
of Amendment adopted May 18, 1977. 

Exhibit C - Registrant's fr.r-Laws, as amended to date. 

Exhibit n - Specimens of Registrant's Common Stock, $.10 
par value (1) One Hundred Share Certificate, 
(2) Less-Than··One Hundred Share Certifit.!ate 
and (3) Unlimited Share Certificate. 

Exhibit E -Specimen of Registrant's Preferred Stock, 
Series A, $.10 par value - Unlimited Share 
Certificate. 

Exhibit F - Specimen of Registrant's Preferred Stock, 
Series B, $.10 par value - Unlimited Share 
Certificate. 

Exhibit G Specimen of Registrant's 8-1/4% Conver•ible 
Debenture. 

Exhibit H- Specimen of Registrant'<> Series A and Series 
B, 8-1/2% Convertible Subt-rdinated D,1benture. 

Exhibit I - Specimen of Registrant.•s Series C, .:.s 
Convertible Subordinated Debenture. 

Exhibit J - Specimen of Promissory Notes e.nd Loan Agreements 
in connection with (1) 8-1/2% Senior Loan 
Agreement restated with amendments as of 
September 1, 1976, (2) Revol•rer-Term Loan 
Agreement, entered into as of December Jl, 

Notes to Exhibits 

1976, and ( 3) Amendments to the Revolver-Term 
Loan Agreement dated July 1, 1977 and M!lrch 
6, 1978. (4) Amendment to 8-1/2% Senior Loan 
Agreement dated October 26, 1977. 

1) Ex~1ibit B- Item (1) and (2) are incorpc.rated herein by reference 
to Amendment No. 1 to the Registrant • s '.'ol.'lll 10-K for 1970 filed 
under cover of Form 8 and dated April 23, 1971. Item ( 3) is 
iilcorporated herein by reference to th•! Registrant • s Form 10-K 
for 1972 dated March 31, 1973. Item (4) is incorporated herein 
by reference to the Registrant • s F'orm 10-K for 1973 dated W.arch 31., 
1S74. Item (5) is incorporated herein by reference to the Registrant's 
Fom 10-K for 1974 dated March 31, 1'175. 
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• 

Notes to Exhibits (cont'd.) 

2) Exhibit D - Items (1) and ( 2) are incorporated herein by 
reference to Amendment No. 1 to the Registrant's Form 10-K 
for 1970 filed under ~over of Form S and dated April 23, 1971. 
Item (J) is iooc!'porated herein by reference to the Registrant 1 s 
Form 10-K for 1971 aated March 30, 1972. 

3) Exhibit E is incorporated herein by reference to the Registrant's 
Form 10-K for 1972 dated March 31, 1973. 

4) Exhibit F is incorporated herein by reference to the Registrant's 
Form 10-K for 1973 dated March 31, 1974. 

5) Exhibit G is in•:orporated herein by reference to the Registrant's 
Fo1'1!1 10-K for 1'174 dated March 31, 1975. 

6) Exhibit H is incorporated herein by reference to the Registrant's 
Form 10-K for 1976 dated March 31, 1977. 

7) Exhibit I is incorporated herein by referen~e to the Registrant's 
Form 10-K for 1976 dated March 31, 1977. 

8) Exhibit J - Items ( 1) and ( 2) are incorporated herein by reference 
to the Registrant • s Form 10-K for ',76 dated March 31, 197'7. 

(b) Reports on Form 8-K (during the fourth quarter) 

There were no Reports on Form 8-K or amendments to previously filed Reports 
filed in the fourth quarter of 1977. 

* * * * * * * * * * 
PART II 

ITEMS 14 THROUG!!.l!. 

With the E:xception of a portion or Item 15 which is prEsented below, these 
itE>ms are omitted as this information is included in "he Registrant's proxy 
statement to be filed on or be~ore April 30, 1978. 

ITEM J.5. (Information not included in Registrant's proxy statement to be, filed 
on or before April 30, 1978.) 

There are no known family relationships between any or Registrant's directors 
or between any or its directors or executive officers. 

SIGNATURE 

Pursuant to the requirements or Section 13 or 15(d) of the Securities 
Exchange Act or J.934, the Registrant has duly caused this report to be signed 
on. '3 behalf by the undersigned, thereunto duly authorized. 

Date: March 31, 1978 

DYNALECTRON CORPORATION 

By: / :s / J:h n f: S"'.J, e//;,'J 
John P. Schelling 

- 23 -
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' 

REPORT OF INDEPENDENT l'IJBLIC ACCOUNTANTS 

To Dynalectron Corporation: 

We have examined the consolidated balance sheets of Ir;neJectron Corpora•ion 

(a Delaware corpora&ion) and subsidiaries as of December 31, 1977 and 1976, and 

the related statements of earnings, stockholders' equity and changes in financial 

position for the years then ended. Our examination was made in accordance with 

generally accepted auditing standards, and accordingly included such t.ests of 

the accounting records and such other auditing procedures as we consiaered 

necessary in the circumst&nces. 

As disc•!~sed more fully in Note 2, the COlllpany is currently in settlement 

negotiations with representatives of the Liberian govern'Dent to recover its 

investment in and advances to the Liberia Refining Company. Realization of 

the Company's investment and advances ($3,628,000 at December 31, 1977) is 

dependent upon the outcome of such negotiations and/or recovery under the 

Company's expropriation insurance policy. 

In our opinion, subject to realization of the investment in qnd advances 

to Liberia Refining Company, the accompanying consolidated financial state

ments present fairly the financial position of Dynalectron Corporation and 

subsidiaries as of December 31, 1977 and 1976, and the results of their operd-

tions and changes in their financia~ position for the years then ended, in 

conform! ty with generally accepted· accounting principles consistently applied 

durizJg the periods. 

ARTHUR ANDERSEN & CO. 

Washington, D.C., 

March 8, 1978, 
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D~ALECTRON CORPORATION AND SUB.'l!lliARU"S 

CONSOLIDATED STATEMENTS OF EARIHNGI:j 

FOR TilE YEAR.> ENDED DECa!BER 31, 1977 AND 1976 (Dolle rs J.n thousands ) 

REV'EtruES (Note 1 ) ...................................... . 

COSTS AND EXP:E!lSES ( Hota 1 h 
co,•t of services ...................................... . 
tdministrative, selling anJ general 

OTHER { INC(J.{E ) AND EXPF.HSE: 
Interest income •...•.••...••.• ~ ••••••••••....••..•••. 
Interest. expense .................................... . 
Sal~ or remaining interest in former foreign 

subsidia...""y .......................................... . 

Earnings befo1•e provision ('or income taxes ••••••••••••• 
Provision for imome taxtlS (Note 9) •••••.•••••••••.•• 

Net Ea.rnings ••.•••.• , .................................. . 

EAiilliNGS PER SHARE (Note 12 ;• ••..•...••.•••.•••••••.•••• 

1977 

$285,159 

270,144 
7,612 

277,751'; 

(229) 
2,494 

2,265 

5,13e 
2,433 

!.._.b.705 ---
$ 0.38 

The accompanying notes are an integral part or these statements. 
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1976 

$201,513 

188,546 
7,249 

195,795 

(372) 
1,914 

(373) 
1,169 

4,549 
2,058 

$ 2,491 

$ 0.36 
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DYNALEX:TRON CORPORATION AND SUBSIDIARIES 

CONSOLIU~TED BALANCE SHEETS 

DEX:m!IER 31, 1977 ANL' 1976 (Dollars in thousands) 

ASSETS 

CURRENT ASSETS: 
Cash (including marketabl~ securities of $572 in 

19'76) (Note 4) ................................... . 
N.:>tes and current portion of long-t~rm 

receivables . , .................................... . 
A<: counts receivable (Note 3 ) -

U. S. Govenunent .................................. . 
Trade and other ................ ~ .................. . 
Allowances f'or dcubtful accounts 

(Schedule XII) •••••••••••••••••••••••••••••••••• 
Contre.cts in process (Notes 1 and 3) ............... . 
Inventories of purc~sea products and supplies, 

at lower of cost (first-in, first-out) or market •• 
Prei-'aid expenses ................................... . 

Total current assets ........................... . 

LONG-TERM RECEIVABLES: 
Stockholders and officers (Not~ 3 and Schedule II) 
Other, due through 198~, less current portion 

included above and aJ.lowances for possible 
nonreccvery of $160 in 1977 and $179 in 1976 
(Schedule XII) ..................... , ............. . 

PROPERTY AND EQUIPMENT, at cost (Notes 1 and 
14, and Schedule V): 

La.nd •••••••<>••••••••••••••••••••••••••••••••••a••• 
Buildings and leasehold improvements •••••••••••••• 
~{ach!nery tmd equip:nent .......................... . 

Accumulated depreciation and amortization 
( Schedlll.e VI) .................................... . 
Net property and equipment •••••••••••••••••••••• 

INVF.STMENT IN AND ADVANCES TO LIBERIA REFINING 
C01wiPANY (Note 2) ................................... . 

PATENTS AND PROCESSES (Note l) 

COST IN EXCESS OF NE!' TANGIBLE ASS~fS OF BUSINESSES 
ACQUIRED, at cost less acccumulat~d amortization of 
$747 in 1977 and $612 in 1976 (Note 1 and Schedules 
VII and VIII) ....••..................•.............. 

OTHER ASSETS (including deferred tax charges of 
$469 in 1977 and $1,201 ln 1976) (Note 9) ••••••••••.• 

$ 5,089 

516 

10,289 
43,639 

(814) 
16,966 

6,051 
1,057 

82,793 

1'13 

482 

1,259 
4,759 

16,957 
-22,97:; 

(9,~04) 
13,471 

3,628 

4,519 

1,420 
$106 486 

The accompanying notes are an integral part of these balance sheets. 
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$ 3, 364 

.L,201 

9,264 
3:' ,655 

(848) 
11,664 

6,325 
1,058 

65,683 

271 

482 

1,225 
4,877 

12,925 
19,02'7 

(7 ,160) 
11,867 

2,877 

5,057 

1,757 
$87,994 
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DYNALECTRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED R~LANCE SHEETS 

DECll.ffiER 31, 1977 AND 197c (Dollars in thousands) 

LIABILITIES AND STOCKHOLDERS' EQUITY 

CURP~NT LIABILITIES: 
Bank loans (Note 4 ) •••••••••••••••••••••••••••••••••••••••• 
Notes payable and current portion of long-term 

debt (Note 5 ) ........................................... . 
Accounts payable •••••••••••••••••••••••••.••••••••••••••••• 
Ad•rances on contracts in process ••••••••••••••••••••••••••• 
Accrued income taxes, including deferred income 

taxes of $5,500 in 1977 and $4,490 in 1976 (Note 9) ••.•.• 
Accrued. expenses (Note 6) ............................. ~ .... . 

Tota.l current liabilities ............................. . 

LONG-TERM DEBT (Note 5 ) ..................................... . 

OTHER LIABILITIES AND DEFERRED CREDITS (primarily 
deferred incentive compenEation) (Note 12) ..•••.•••.••••••. 

Total liabilities ....................................... . 

CO'.!MITMENTS, CONTINGENCIES AND LITIGATION (Notes 14 and 15) 

STOCKHOLDERS' EQUITY: 
Capital stock, par value ten cents per share -

Preferred stock, authorized 1,000,000 shares; 
outstanding 2;,090 shares in 1977 and 30,750 

shares in 1976, at liquidation value of $80 
ver share (Note 7 ) ................................. . 

Common stock, authorized 15,000,000 shares in 
1977 and 10,000,000 shares in 1976; outstanding 
or in treasury 6,835,938 shares in 1977 and 1976 
( tlote 8 ) ............................................. . 

Paid-in surplus ........................................... . 
Retained earnings (Note 4) •.•••••••••••••••••••••••••••••• 
Common stock held in treasury, at cost; 319,557 shares 

in 1977 and 332,949 shares in 1976 ...•••.••.••.•.••••.•• 
Tctal stockholders 1 eG.ui ty ............................ . 

s 

1977 

6,969 

1,915 
20,076 
4,601 

6,955 
12,657 
53,173 

20,671 

1,045 
7i,889 

2,007 

684 
1J,60J. 
16,886 

(1,581) 
31,597 

$106,486 

The accompanying notes are an int.egral part of these balance sheets. 
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1976 

$ 3,159 

1,778 
11,995 

3.247 

5,921 
10,100 
Jb,200 

19,733 

2,350 
58,283 

2,460 

684 
13,627 
14,588 

(1,648) 
29,711 

$87,994 
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DYNALECTRON CORPORATION AND SUBSIDIAR1ES 

CONSOLIDATED STATFJ.!ENT.S OF STOCKHOLDERS' EQUITY 

FOR THE _YEARS EIIDFD DECEMBER :n, 1977 AND 1976 (Dollars in thousands) 

BALANCE, December 31, 1975 .....•• 
Stock issued as consideration 

for a 1975 acquisition 
(Note 7) ••••••••••••••••••••• 

Exercise of stock options •••••• 
Cash dividends ••••••••••••••••• 
Net earnings •••••••.••••••••.•• 

BALAilGE, December 31, 1976 ...... . 

R~duction l11 stock issued as 
considerat.k·n fer a 1975 
acquisition (Note 7) ••••••••• 

Transfer to cu1•reo1: liability 
in anticipation of exerci~e 
of redemption option 
( Note 7 ) ••••••••.••••• , •• , •.• 

Exercis2 of stock options •.•.•• 
Cash diYidends ••••.•••••.•••••• 
N~t earni n.gs .................. . 

BALANCE, Decem'Lr:r 31, 1977 ...••.• 

Preferred Common Paid-in Retained Treasury 
Stock Stock Surplus Earnings Stock 

$ 60 

2,400 

$2,460 

( J93) 

( 60) 

$2,007 

$b84 $13,689 $12,503 $(1,695) 

(49) 
(13) 47 

(406) 
2,491 

$684 $13,627 $14,588 $(l,648) 

(26) 

$684 $13,601 

(407) 
_3.!,705 

c7 

The accmctJO.nying notes are an integral part of these- statements. 
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D~TRON CO.lLPQRATION AIID SUBSIDIARIES 

£!WSOLIDATED &TATFJJEN'!'S Qlo' CP.ANGES IN FINANCIAl, POSITION 

!Qfl THE YEARS END'W DECWBF.ll 31, 1977 ANU 1976 (Dollnrs in thousands) 

lo/77 lo/76 

SOURCES OF WORKING CAPITAL: 
Net carn'lrsgs . . . . . . . . .. . . . . . . . . . .. . ............................... . 
Items not requirir.g ( -pro·fidir..,) wor!.dng capitsl -

Depreciation and amortization of property and equipmen~ •••• 
Deferred income taxes (noncurrent portion) ••••••••••••••••• 
Deferr,~d compenso.tion ..................................... . 
Other amort~!zation ........................................ . 

W•Jrldng capitsl provided from operations ••••••.••••••.• 
IncrearJe in Lon.g-tenn debt ........•.......................... 
Issuance ( rt.~uctit.,n) in stock ................................ . 
Disposals of property and equipment •••••••••••••••••••••••••• 
o~.}wr' rtet ................................................... . 

Total sources .......................................... . 

APPLICATIONS OF WORKING CAPITAL: 
Investment in property and equipment •••••••••••••••••.••••••• 
Decrease in long-term debt ••••••••••••••••••••••••••••.•••••• 
Payment of cabh dividends ..••...•••.•.•.•....•••....••....... 
Increase in investments in unconsolidated 

foreigr1 S'J.bsidiaries ....................................... . 
Reclassification of long-t~rm deferred ccmpen~tion 

to uurl'ent liabilities .................................... . 
PaY~Uents in support of guarantees of bank credit 

to Liberia Refining Company ••••••••••••••••••••••••••.••••• 
Increase in other assets ......•..•.•....•• v •••••••••••••••••• 

Noncurrent assets and liabilities of acquired companies •• , ••• 
Increa5e (decrecse) in cost in excess of ne1 tangible 
ass~ts or businesses acquired ..••.••.••........•...•....... 

Total applicatiot,s ..................................... . 

INCREASE IN WORKING CAPITAL •••••••••••••••••••.•••••••••••••••• 
Working capital, beginning of year .......................... .. 

'M'JRKING CAPITAL, END OF YEAR ••••••••••••••••••• , •.••••••••••.•• 

CHANGES IN WORK.LNG CAPITAL: 
Increase (decrease) in cu~rent as~ets 

each •••. ~ ..................................... . . ............ . 
Notes and current pcrtior. of long-term recet·;:ibles ••••••••• 
Accounts t•ec:eivable ........................................ . 
Contracts in process ......................... ., ................... . 
Invex\toriAs .............................................. ~ .. . 
Prepaid e.l,;penses ......................... ~ .••••••••••••••••• 

Decrease (increase) in current liabilitiell -
Ba.nk loens ................................................ . 
Notes payable and current portion or lo1~-term debt •••••••• 
Accounts pa.yable .............................................. • 
Advances en co:. t.racts in process ........................... . 
Accrued it1coma taxes .. ~ .......... o ........................... . 

Accrued expenses ........................................... . 

INCREASE IN WORKING CA?ITAL ••••••••••••••••••••••••••••.••••••• 

£he accompan~ing notes are an integral part of these statements. 

- 29 -

$ 2,705 $ 2,491 

2,858 2,227 
732 (474) 
800 480 
293 218 

7,388 4,942 
2,316 6,471 

(412) 2,447 
818 87 
447 499 

10,557 14,446 

5,280 2,701 
1,438 1,154 

4rtl 406 

414 

2,120 

751 
413 

1,011 

( 403) 2,240 
10,420 7,512 

137 6.934 
29,483 22,549 

$29,620 $29,1,in 

$ 1, 72-; $ 1,346 
(685) (241) 

11,043 8,682 
5,302 3,132 
(274) 338 

(1) 215 

(3,810) {2,209) 
(137) ( 535) 

(8,081) :J,743) 
(1,354) 2,873 
(1,034) (861) 
( ~. 557) (2,063) 

$ 137 $ 6,934 
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DYNALECTRON CORPORATION AtiD SUBSIDIAHIES 

.~OTES TO CONSOLIDATED FINANCIAL STATJ!MENTS 

(1) SUJJMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Prinailles of Consolidation - The ae<!cmpanying con:solidated financial state
ments nclude the accounts of the Company and its wholly-owned 5\lbsidlaries. 
All significant intercompany accounts •uld transac•;iona have been eliminated. 
Joint venture.~ and 20% to 50% o1med companies ere al!counted for at their 
underlying book value under the eq•1ity :neth">d oi' atlcounting and arEt included 
in Other Assets. 

Translation of For~ign Currencies - Accounts of the Company's forei~n opera
tions (priiliarily Canadi&il) have been transL'lted into Unit.ed States dollars 
~t the year-end exchange rate for cash, receivables and liabill.tf.es and at 
tl:e exchange rates prevailing at the t.ransaction dates for oth;1r balance 
sheet accou:1ts and for revenue and expense accmmts. Translation gains and 
losses arP. recognized in the year of o~currence. Included in administrative, 
selling and general expense in 1971 are translatio.n losses totaling $229,000 
reduced to $110,000 by net foreign excbange gains t'rom hedging and other for
eign currency transactions. Net translation losses in 1976 were $58,000. 

Contract Accounting - Contracts in process a:re state.i at the lower of actual 
cost incurred plus accrued profits or net es,;imated realizable value, reduced 
by progress billings. The Company records inccome frcm major fixed price con
struction, engineering and service contracts, nhich ex:tend over more tlll'.n one 
accounting period, using a labor-based percentuge-of-!ompletion method. Losses 
on contracts are reco.~nized aa soon aa they be·:ome lm>wn. Claims against cus
tanera, as well as adjuatments arising out of conatrm•tion and eng:tneering 
contracts, are recorded at the time realization becomes reasonably assured. 

Property and Eqt:lpnent_ - The Company generally computes deprt•ciation and 
amortization on a stre:ght-line basta over the estimated service lives of 
property and '!quipment. Estimates currently used, by tY}>e of propert.y, are: 

~oi' Pro~ 

Buildings 
Machinery and equipment 
Leasehold improvements 

Estimated Life 

15-33 years 
2-12 years 

Term of lease 

Coat of pl:'Operty and equipment sold or. retired and the related accumulated 
depreciatton or amortization are remove-:1 from the accounts in the year of dis
posal, and any gains or losses are reflected in the consolidated statement of 
earnings. Expenditures for maintenance and repairs lll'P. charged to expense as 
incurred, and major additions and betterments are capitalized. 

Cost in Excess of Net Ta."~gible Assets of Businesses Acquired - The Company 
generally amo~tizes the cost in excess of net tangible assets of businesses 
acquired on a straight-line basis over a 40-year period. The Company recorded 
amortization of $135,000 in 1977 and $148,000 in 1976. 
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.. 

Income Taxes - The Company and its domeatic subsidiaries fUe a consolidateG 
Federal income tax return. Deferred income taxes arise from timing :lifferences 
between the book and tax recognition of certah'\ tnr.ome s.:ld expense items. The 
Company uses the flow-through method of accounting for investment credits 
which were used to ol'fset the p1·ovision for incomE> taxes in the accompanying 
consolida~etl statements of earnir.gs by $135,000 in 1977 and $85,000 i:n 1976. 

Research and Deve~r.t - Patents and processes are ca~ried at a nominal 
value. The Company e1~!nsed research and development costs for its own account 
nf $216,000 in 1S'l7 IW.d $305,000 in 1976. 

( 2) LIBERIA REFilliNG CCM'A!rl 

The Company and a major domestic oil company were 18% arA 67% own~rs, 
respectively, of the Liberia Refining Ccmpany (LRC), the owner a.'ld operator 
of a J.C,OOO barrel per day design capacity oil refi1 ery located in Monrovia, 
L:!beria. LRC has oper&.ted the refinery since 1969 Ullder an exclusive 25-year 
con<:ession fran thu Liberian Government. On May 12, 1977, the Company and the 
domestic oil C•:llllpany ,jointly announced that they considered their interests 
in LRC to have been expropriated by the Liberian Government. The expropriation 
claiM wao based primarily on the Liberian Government's failure to majntain a 
product pricing structure which would permit the refinery to operate at a 
profit as it committ&i to do by the terms of the concession. The refinery 
was damaged by a fire ln December 1976. Although the damage caused thereby 
has been 3UbstantiP.lly repaired and the cost or such repairs waft covered by 
insurance, the reflning portio•1 of the refinery has not been placed back in 
operation due to the expropriation claim and the related unresolved differences. 
As of December 31, 1977, the carrying \~lue of the Company's investment and 
advances was approximately $3,628,000 (including 1977 payments of" $751,000 
in fulfillment of a t;unl.'avl.ee commitment in support of an L'W loan). Con
currently with the amlo~Jno!E:ment of expropriation, the Company placed Lloyd's 
of London, its exproprtat,on insurance carrier, on notice. The amount of ex
propriation CC'Verage is i;, excess of the Company's investment in and advances 
to LRC. Since July lo/i7, settlement negotiations have ~een under,vay '<litl1 
representatives of the Liberian Government. Realization or the Co~pany's 
i!lvestmf!llt in and advances to LRC is dependent upon the outcome of such nego
tiations and/or recovery under its Lloyd's expropriation insurance policy. 

( 3) RECEIVADLES AND CON'£RACTS lN PROCESS 

Accounts r~eivahle and contracts in process include unbilled amow1t~ nf 
approximately $31,387,000 in 1977 and $2l.~~5,000 in 1976, and contractual 
retentions of' approximately $11,048,CViO 1.1 1977 and $7,738,000 in 1976. 
Of the cont~sctusl retentions nt December 31, 1977, approximately $518,000 
are expected to be collected after one year. 
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Included in contracts in process at December .ll, 1977 and 1976, are 
amounts aggregating approxin1ately $3,050,000 9!11:! ~4,458,000, reupe~tively, 
relating pr·:rt:arily to the following: 

overhead and rr;her indirer:t costs influ:rr-,c: in excess of 
amvun':.s billable under provisional rates on Goverrunent 
contracts, which amounts 'lanno:>t l:.e bill£'! until audits by 
and negotiations with Government agencies have been 
completed; 

accrueri award fees on Governmet~t contr.;::: . recorded at 
est:tnw·~ed amounts; ar!d 

cla:uns currently unde::' negotiat5on for relmbursemem. of 
an li tionsl costs resulting from &"<tenskn of construction 
contracts and changed conditions. 

Based on information c.n-rentl,y 'l.V&.ilable, it. spf..:ll.l"l that approximately 
$402,000 of the agb'r&gate smount at December 31, i977, may not be collected 
within one year. 

At Decerel:!er Jl, 1977, notes r&ceivable from ,'.:;rmer owners of acquired 
subsidiaries consisted of the following: 

Payable before August, 1980 ....•.. 
P~yable before January, 1979 ..•.•. 
Payable through Novemher, 1979 .•.. 
Payable before February, 1980 •..•. 
Payable befor& July, 1980 ...•••••. 

Long-
Curn 11t TP.l"lll ·...---- -r \ in ~ l -A">US:l!ldS 

$-
100 

$ '16 

8 
49 
40 

$173 

Interest 
Rat.e 

6% 
9% 
8% 

Prime 
91:% 

The 9% note is secmred by 78,944 shares of the Company's conunon st' lk which 
wer., issued to the former owner in cormection wi',h thr: acquisition r the 
su"t sidiary. 

(4) LINES OF CREDIT 

As of December 31, 1977, the Company was borrowhlg $6, 969, 000 under ~s bank 
credit lines described below. 

Under a Credit Agreement with six major ~anks, which expires June 30, 1978, 
and is renewable annually thereafter at the option o~ the banks, thP. Company 
may bcrrow up to $9,500,000 at prima rate. A ~·ommitment fee of one-half 
percent is payable to the banks on the unused p..rti<>n and compensating balances 
equal to 10% of the commitment plus 10% of the amo\lllts borrowed are required. 

The Agreement .also contains provisions re~;•.r;ling minimum cur:;. ent ratio 
a.'ld wo:r.king capital as well as limita.tions on investmentq and current debt. 
Cash dividends paid in any year are 11mited to 2~; of the prior year's net 
income. 

Ill additiou tc• the above arrangements, the rompany has open bank credit 
lines tr)taling $7,000,000, of which a maximum c.f 9;3,500,000 can be l:orrcwed 
at any one t.ime due to limits imposed by the agJ•eem<'nt with the six bsnks. 
These open credit lllnes are available at prime interest rate and are , .tbject 
to an infol'IIW.l compe.'lsating l<tlanze understanding of 10% o( the commitmen~ 
plus, ir. certain instances, lC% Gf any amo~'lts bcrr~wed. 
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Significant data regarding borrowings under the Company's lines of credit 
aid Revolver-Term loa~ (see Note 5) are ~JP~arized below: 

1977 1976 
"Tii1 thuusand-sr-· 

Weight~d ave' •ge borrowings 
outstanding during the year....... $12,568 

Weighted average annual 
interest rate •••. •••••••.••...•. 7.9% 

Maximum borrov;ipgs outstanding 
at any month end................. $16,764 

Weighted average annual interest 
rate on December 31 borrowings 
outstanding • • . • . . . • • . • • . . • • . . . • . . 8. 3% 

( 5) LONG-TERM DEBT 

$6,532 

7.6% 

$9,398 

'7.2% 

Long-term debt under various loan agreementl1 is G""'1!1larized below. 

8-1/~~ Senior Promissory Notes- $7,600,000 

The agreement provides for payments in 111Jal installments du-:-ir,g the period 
1977 through 1988. The Company, subject to certain restricti<ms_. may prepay 
the notes at prices decreasing from l04.75% of principal in 197? to 100% in 
1987. A $400,000 installment paye:ole in 1978 if' included in t)1e t1Urrent portion 
of long-term de~t. 

6-7/8% Convertible Subordinated hotes - $4,075,000 

The agreeme-nt provides for payments of $407,500 annually conunencing in 1979 
and the Company, subje~t to certain restrictions, may prepay the notes at 
prices decreasing from 103.67% of principal in 1978 to 100% in 193€1. The 
notes are convertible into coi.anon stock at $13.93 per share ( subjer!t t.o 
periodic adjustment under antidilution provisions). 

Revolver-Term Loan - $5,500,000 

Uuder a Fevolver-"'erm Loan Agreem'.:<m, with six major banks, the Company may 
borrow uy to $5,5~0,000 until De~ember 31, 1979, at interest rates of one
quarter, one-half and three-quart.,rs percent over t:1e prime rate for the 
calena~· years 1977, 1978 and 1979, respectively. A commitment fee of one
half percent is payable to the banks on the unused portion and compensating 
balances equal to 10% of the commitment plus 10% of t~e amounts borrowed are 
required. Tl:le Company may convert any balance outs~anding at December 31, 
1979, to a r.our-year term loan with interest at 115% of the prime rate and a 
requirement to maintain compensating balances at 20%. 

Significant Provisions 

The loan agreements contain, among other things, provisions regardil".g minimum 
current ratio and working capital, limitatioi!s as to certain investments, 
payments of ca~h dividends and increases in funded debt, all as defined, and 
require that short-terre bank borrowings be less than $1,000,000 for a period 
of 45 consecutive days once every 15 months. 
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At Decembc:r 31, 1977 and 19"'6, long-term <lebt consisted of the following: 

8-1/2% S(:nior Promissory Notes ••••.••.••.•••••.•.••. 
6-7/8% Convertible Subordinated Notes •••••••••.•••.• 
Unamortized discount on 8-7./2% a."'ld 6-7/8% Notes ••••• 
Revolver-Term Loan, due in equal quarterly 

installments from 1980 ';o 1983 •........••.•....... 
Seriee B Debentures, payabl~ January 30, 1981, 

interest at 8-1/2%, convertible s.t $8.00 
per share ...................................... . 

Series C Debentures, payeble July l, 1982, 
interest at 6%, conV£Jrtible at $8.00 per 
share, net of unamortized discount •••••••••••••••• 

Bank term loan, due in quarterly ins+.allments 
of $50,000 through 1981, Interest at 1% 
over prime ........................................ . 

Notes payable, due in inst.allments through 1988, 
6% to 10% ••••••••••.••..•••••••••••••••••••••••••• 

Capitalized equipmrmt leas·~s, payable through 
1984 at various interest rates •••••••••.•••••••••. 

Less: 
Current portion ••••••••.•..•••••..•••••••••••••••••. 

1977 1976 
\Tri thousand'ST" 

$ 7,600 $ 8,000 
4,075 4,CJ75 

(99) (122) 

5,500 4,500 

616 616 

131 l27 

750 950 

1,1,14 1,925 

2,504 577 
22,491 20,648 

(1,820) (915) 
$20,67i $19,733 

Maturities of long-term debt for years subsequent to December 31, 1977, are 
as follows: 

Year end:d December 31, (In thousWlds) 

1978 
1979 
1980 
1981 
19.32 

After 1982 

( 6) ACCRUED EXPENSES 

$ 1,820 
1,797 
3,239 
3,531 
2,682 
9,422 

$22,.+91 

At. December 31, 1977 and 1976, accrued expenses consisted of the following: 

Salaries and wages ................... . 
Payroll and miscellaneous taxes •••••••• 
Interest .............................. . 
Other ................................ . 
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1977 1976 
\Tri thousan'dS'J 

$ 7,535 
1,992 

206 
2,924 

$12,657 

$ 5,032 
1,747 

309 
3,012 

$10,100 
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( 7 ) PP.EFEllRED STOCK 

In connection with an acquisition in January, 1975, the Comrany placed 
31,250 sharer. of Seriea B preferred stock into escrow. As of Dect>mber 31, 
1976, 30,000 shares of this escrowed sto~k was recognized as outstanding 
for f'inancial reporting purposes. The remaining 1,250 shares we1•e treated 
as reserved shares againnt representations and warranties made b~· 
the sell<-. During 1977, the outstanding shares were reduced by 4,910 shares 
to 25,090 shares as additicmal security aga5.ns1; apparent breaches of representa-
tions and warranties of the seller. 

Also outstanding at December 31, 1977 and 1976, were 750 shares of Series 
B prefe•:red stock issued in September, 1973. 'l'he recorded value of these 
shares ($60,000) has been reclassified as a current liability at December 
31, 19'17 ~n anticipation of redemption as hereinafter described. 

The Company's Series B preferred shares are convertible into its common 
steele at a :;:-ate of ten shares of common for each share of preferred and 
participate in cash dividends with common shares at a rate of ten to one. 
The Company can require conversion of t.he preferred stock to common s+.ock 
if the market price of its c,......~1on stock is $10 or more for a period of thirty 
da,•Fs. The shares have one vot~ per share and are redeemable in cash at. the 
oTJtion of the holder during a period of 210 days, commencing with the beginning 
c·f the sixtieth month from date of issuance, at "the liquidation preference 
•ralue plus 6% per annum compounded annually from the date of issuance, less 
any cash dividends received. 

The Company has sstablished an incentive stock compensation plan for key 
snployees of an acquired company whereby up to 31,250 additional shares of 
Series B convertible preferred stock could be issued to plan participants, 
depending on the level of earnings over tht> three-year period ending December 
31, 1979 (se.~ Note 12). 

(8) COMMON STOCK 

At December 31, 1977, common :1tock was reserved us follows: 

Conversion of 6-7/8% subordinated notes •••••••....•.•. 
Conversion of debP.r.tures ••••••••.•••••••.••••••..••••• 
Conversion of preferred stock ••••••.•••••••••••••.•••• 
Employee stock options; expected to be satisfied 

with Treasury stock ................................ . 
Incentive compen~ation plans and employment 

contracts ........................................... . 
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292,534 
205,958 
632,500 

380,519 

829,050 
2,340, 561 
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Under the Company's stock opUon plans, qualified options to purchase 
the Company's common stock may be granted to officers tmd key employees at an 
amount not less than market value on date of grant. These options are generally 
exerci~able two years after grant and expire five years after grant. Options 
exercisable at December 31, 1977, expire as follows: 161,797 shares in 1978 
and 83,200 in 1979. Options not yet exercisable total 28,450 at December 31, 1977. 

The following table summarizes the option activ5ty: 

Outstanding options at beginning of year ..... . 
Options granted during the year ••..•.......•.. 
Options exercised during the year •.•..••.....• 
Options cancelled or expired during the year •. 
Outstandir~ options at end of year ......•.•••. 

1977 

302,024 
3,500 

( 13' 014) 
(19,063) 
273,447 

Shares 
1976 

292,123 
28,700 
(9,467) 
(9,332) 

302,024 ----
Details with respect to options issued under thH plans are as follows: 

Options outsta 1ding at end of year--
Option price and market price at date 

of grant--
Per share •••.•.............•.••....... 
Total ...•••••.•...........•.••..•..... 

Options which became exercisable 
during the year--
Number ••••••••••••...••.•..•••.•••••.••• 
Option price-

Per share .••.•............••.••....... 
Total ................................ . 

Market price at dates options 
became exercisable-
Per share ..•••••........•....•.......... 
Total ....••.•...•............•.••...•... 

Options exercised during the year-
Option price-

Per share •.•....••.............•...... 
Total ................................ . 

~mrket pri~e at dates options were 
exercised--
Per share .............................. . 
Total .................................. . 

1977 

$1.94-$5.57 
$1,033,000 

4,000 

$2.63 
$10,520 

$5.00 
$20,000 

$2.63-$3.85 
$41,000 

$4 . 00-$5.12 
$64,000 

1976 

$1.94-$5. 57 
$1.139,000 

91,650 

$1. 94-$5. 57 
$328,000 

$,3.88-$5.00 
$431,000 

$3.63-$3.S5 
$34,000 

$3.75-$5.62 
$49,000 

Shares available fo!' the granting of options under the plans and not 
granted at the beginning and end of 19'/7 were 91,509 ar.d 107,072, respectively. 
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( 9) INCa.ffi TAXES 

The provision for income taxes consists of the following (in thousands): 

Federal ................................. . 
Foreign •••.••..•••••••.••••..••.••••.•.• 
State •..••..••••••.••.•..•.•••••.•••.•.. 

Current 

$ (353) 
892 
152 

$ 691 

1977 
Deferred 

$ 1,365 
130 
247 

$ 1,742 

1976 

Total 

$1,012 
1,022 

399 
$2,433 

Curr~nt Deferred Total 

Federal ••.••.•••..••••••.•••••.•••..•••• 
Foreign .•••.•.•..••••••••••..••.•••••••• 
State ................................... . 

$1,870 
782 
436 

$3, C.S8 

$ (969) 
32 

( 93) 
ID:<mi> 

$ 901 
811, 
343 

$2 '· 05il 

D<•f,1rred taxes, resulting from timing differences in the recognition of 
revenues and expenses for tax and financial statement purposes, are as follows: 

1977 1~76 
--rfn thouoand~ 

Differences between revenues recognized on book 
method of accounting (primarily percentage-of
completion) and on tax return (primarily completed 
contract ) ••••••..•••••••••••••••.•••.••••..••.•••••. 

Deferred compensation expense deductible on tax 
return when paid .....••••••..•••••••••••••••.•••••.• 

Warranty and other reserves deductible 
on tax return when paid ••..•••••.•••••••..•••••••••• 

Other ..••••...•..•.•...••....•••.•...•••••.•.••.••.•.• 

$1,908 

( 312) 

78 
68 

$1,742 

$(1,125) 

(284) 

475 
( 96) 

$( l,OJO) 

Total tax expense in 1977 and 1976 was different from the amounts obtained 
by applying the U. S. Federal inco.ne tax rate of 48% to the respective income 
before tax amounts. The differences (in percentages) can be reconciled as 
follows: 

Computed "expected" tax expense •.•••••••••••••••••••••••.• 
State and loc~l income taxes, net of Federal 

income tax benefit ..................................... . 
Income not taxable due to capital loss 

carry-forward .••.•••••••.•••.••.•••••.••••.••••••••••.•. 
Nondeductihle frreign currency translation loss .•••.•.•.•. 
Investment, g<:r. and job credits ..•••••••••.•••••••••.••••. 
Ad,justment of prior periods 1 tax accruals •••••••••.••••••• 
Other, net .............................................. .. 
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Percent of 
Pretax Income 
~ 1976 

48.0% 

4.0 

( 1.1) 
2.8 

{3.9) 
(J. 5) 
1.1 

47.4% 

48.0% 

3. 9 

( 4.1) 
.6 

( 2.2) 
( 2.0) 
1.0 

45.2% 
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U. S, income taxee1 have not been provi.d~;d on $3,677,000 of llltjistr:!.buted 
earnings of forelgn subsidiaries included in consolidated retained earnings 
at December 31, 1977, because m~~agement's policy is to remit foreign earn
ings only to the extent that •axes other·~ec payable at the time or distribu
tion are expected to be offset by utiliz~tion of tax credits then available. 

Capital loss carry-forwards available to offset capital gains total 
arproximately $453,000 at Dec~ber )1, 1977, of which $200,000 expire in 
197d. 

The Company's U.S. income t1.x returns have been examined aPd settled 
through 1971. The years 1972 Lhrough 1975 are currently under review by 
the Internal Revenue Service. In th~ opinion of managa~ent, the results 
of this review will not have a material adverse effect on the Company's 
financial position. 

(10) QUARTERLY FINANCIAL DA"i.A (Unaudited) 

Summarized quarterly financi&l data (in thousands of dollars except per share 
amounts) for 1977 and 1976 are as follows: 

Revenues .•..••.•••••.••••••••.•• 
Gross profit ................... . 
Net earnings (loss) ••••.•.•••••• 
Earnings (loss) per share: 

Primary ...................... . 
Fully diluted •••.•••••.••••••• 

Revenues ....•.......•••......... 
Gross profit .•••••••••••••.••••• 
Net earnings •.•••••...•••.•••••• 
Earnings per share: 

Primary •.•.••••••••••••••.•••• 
Fully di lut.pd ••••••••••••..••• 

March 31 

$55,060 
$ 2,093 
$ ( 202) 

$ (0.04) 
$ (0.04) 

April 1 

$46,241 
$ 2,919 
$ 542 

$ 0.08 
$ 0.08 
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1977 Quarter Ended 
June 30 Sept. 29 

$69,509 
$ 3,096 
$ 66 

$ 0.01 
$ 0.01 

$77,727 
$ 4,941, 
$ 1,198 

$ 0.17 
$ 0.16 

1976 Quarter Ended 
~uly 1 Sept. 30 

~l46,618 $51,250 
$ 3.379 $ 3,319 
:!> '•80 $ 830 

$ 0.08 $ 0.12 
$ O.OR $ 0.11 

Dec. 31 

$82,863 
$ 4,882 
$ 1,643 

$ 0.24 
$ 0.23 

Dec. 31 

$57,404 
$ 3,350 
$ 539 

$ 0.08 
$ 0.08 
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( 11 ) PENSION PlANS 

The Company and its subsidiaries provide funds for pension and profit 
sharing retirement plans covering most employees. Certain of these are 
uni.:>n plans, the payments to which are limited by the related union contraci.s 
to fixed amounts per hours worked by covered employees. The nonunion plans 
generally provide that employees are eligible for retirement at age 65. The> 
Company's present policy on fixed benefit plans is to fund the current year's 
normal cost of such plans plus a portion of the prior service unfunded 
liability. The unfunded prior service liability of the nonunion plans, balled 
on the latest available actuarial repo!'ts, amounts to approxirrrntely $2,607,000 
at December 31, 1977, and is being amortized over 30 years. The approximate 
cost oi' the nontmion plans, included in costs and expenses in the accompany
ing consolidated statements of earnings, was $812,000 in 1977 and $751,000 in 
1976, including amortization of prior service liability. In the aggregate, 
the net assets of the respective nonunion pension funds exceeded the actuarially 
computed value of participants' vested benefits at December 31, 1977. 

(12) EARNINGS PER SH/~ 

E9rnir~s per share computations are based on the weighted average number of 
common shares and dilutive common equivalent shares outstanding during the 
resrective years. The weighted average number of common shares and common 
equh•alent shares used in determining primary earnings per share for 19'77 was 
6,686.554 and for 1976 was 6,531,154. Net earnings i'or purposes of computing 
earnings per share have been adjusted for preferred stock dividends and amorti
zation "f contingent expenses. 

Under terms of incentive ! lans based on earnings, the employees of certain 
acqui.reQ. c..ompanir:s can earn an additional $6,090,000, of which $4,395,000 can 
be paid ehher in cash or common stock at the option of the Company. The 
earnings level of these acquired companies since acquisition is sufficient 
tc project a'.tainment of $4,016,000 of the maximum amount. The Company has 
recorded $2, 7''7 ,000, which is the portion earned through December 31, 1977, 
and •!OUld pay ::)2, ~66,000 of the recorded amount in its common stock. It is 
the intention of the Company at this time to satisfy these contingent obliga
·tions in cash. Ac:;oordingly, the weighted average number of common shares out
standing does not itclude any shares which could be paic as future satisfa~tion 
of these con1.ingencies. 

Under terms ot' an incentive plan based on earnings during the period 
1977 tl' 1979 (see Note 7), the employees of an acquired company can earn an 
additional $2,5001 000 payable in 1980 in convertible preferrt•d stock. 1'he 
earnings per share coMputation assumes conversion of prefe"red shares 
which would be issuable based on the currently att.ained level of earnings 
projected to the end of tpe period. 

- 39 -
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( 13) INCENTIVE CCl.IPENSATION PLANS 

The Company and its sut idiaries have established certain incentive compensation 
plans. The most significant plans, which generally cover officers and key 
employees, are: 

Management Incentive Compensation Plan (Management Plan) 

The Management Plan is administered by a committee composed of 
the ChAirman of the Board and three o•ltside directors. The 
maximum amount that can be distrib~ted under the plan is equal 
to 10% of the Company's net. earnings (as defined) during the 
yP.ar in excess of 12% c•f the Company's average capital invest
ment (as defined), plus an addidonal amount not to exceed 0.5% 
of the Co~pany's consolidated revenues. Awards are discretionary 
but may r.ot exceed 80% of annual base compensation for any 
individual. 

Operating Divisions and Subsidiariec 

The Profit Sharing P1a.1 is administered by the President of the 
Company. The maximum 1llllount that can be distributed under the 
Plan, unless otherwise approved by the Executive Committee of the 
Board, is equal to 5% of the earning, base (as defined) of each 
participating division or subsidim:y. No participant under +.he 
Profit Sharing Plan is eligible to receive compensation thereunder 
in an amount in excess of 60% of said participant's base salary 
for the year. 

In addition to t~e above, incentive bonus plans we~e established for certain 
off5.cers and key employees of acquired companies (see Not,e 12). These plans 
provide for payments in cash or stock at a future date de~~nding upon attain
ment of earnings (as defined) ln excess of stipulated base amo\tnts over speci
fied periods of time (generally three or four years). In addition, certain 
subsidiaries not covered under the Profit Sharing Plan have established their 
own individual profit sharing plans. 

The aggregate amount of incentive compensation expense included in the 
consolidated statements of earnings vms as follows: 

1-Aa.nageiD.en r. plan .......•..•..•.•.....•....•..••.•.• 
Profit sl1a.ri11g plan .............................. . 
Soecial plans for employees of 

acquired companies ••••••••••••••••••.•••••••.••. 
Other plans •••••.••.•.••••• , . , ••.••••.•••..••.•••• 
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1977 1976 
--rfn thousandsr--

$ 672 $ 547 
756 /,15 

1,098 571 
65 381 

$2,591 $1, 0 14 



DYNCORP 00573

( 1•: ) LEASES 

In accordance vnth F1nan~lal Accounting Standards Board Statement No. 
13, the Company has capitalized all leases entered into in 1977 which met 
the• criteria for classifir.ation as capital leases as define-d in the state
me~;t. The gross amount of assets recorded under capitalil:ed leaoes as of 
December 31, 1977 was $3,095,000. Such amount is p1•imaril.y attributable 
to leaf'es for vehicles and other equipment jn<"luded in Machinery and Equip
ment an1 is being depreciated. 

t>uture minimwn lease payments at De.::embt:>r 31, 1977, under noucancellable 
leases (net of sublease rental income) ere summarized below: 

Years ending Deca~ber Jl, 
1978 
1979 
1980 
1981 
1982 
1983-1987 
1988-1992 

Total minimwn lease payments 

Capitalized 
leases 

Operating 
lenses 

thousands) (In 

$ 910 
692 
7rJ7 
375 
99 
2.; 

$3,009 

$1,693 
1,351 

984 
815 
585 

1,864 
232 

$7 .!..8i 

T;~e Company does not have any significant l•~ases entered into prioi' to 
1977 for capital assets whicn hav• not been capitalized. 

Net rent expense for leases, excluding amounts for capitali:;ed leases, 
for the years 1977 and 1976 amounted to $3,038,000 and $2,681,000, respectively. 
Rental income from subleases, which is not material, has been netted against 
rent expense. 

(15) COMMITMENTS, CONTINGENCIES AND LITIGATION 

The Company and certain of lts wholly-owned subsidiariPs are partie:! to 
various civil lawsuits which have arisen in the normal course of business. 
While it is not possible to predict with certainty the outcome of such litiga
tion, it is tile opinion of Companv management, based in part upon opinions of 
aounsel and insurance in force, that liability, if any, arising !'rom Slch law
suits would not individually or in the aggregate he.v·e a mat.erial adverse effect 
en the conqolidated financial position of the Company. 

In 1977, a subsidiary of the Company performed substantial work on a coal
fired power plant under a contract with Colorado-Ute Electric Association, 
Inc. On December 29, 1977, Colorado-Ute ordered all work stopped under thi! 
contract as of December 31, 1977, alleging default by the Company's subsidiary. 
In the opinion of wAnagement, based on advice or counsel and independent 
professional engineers, the Company's subsidiary ns no\~ in default or the 
contract and Colorado-Ute does not have a basis for proceeding against the 
subsidia~y for damages. 

- l,l -
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A substa.,ti~l part of the Company's business i~ with devartments and 
agencies of the U.S. Government and was subject through Septem·oer, "!976 
to the Renegotiation Act of 1951. The Company has been cleared by the Rene
gotiation Board through 1970. In addition, the Company frequentJy extends 
patent indemnHy comm1tmen·Ls and pe.i'fol'lJlance guarantees in connection with 
the licensiilg of processes. In the opinion of management, the consolidated 
financial position of the Company will not be materially adversely affectec\ 
by such matters. 

As of November 11, 1977, the Company entered into a joint and several 
liability agreement with Y.awasaki Heavy Industries, Ltd. of Japan ( KHI) and 
Saudi American Ma:l.ntenance and Technical Servicus, I,td., a Saudi Company J.n 
formation (SAMTS), in order to implement prior tQ official registration of 
SMSfS a $28 million contract (the Main Subcontract) for the operation and 
maintenance of helir.opters in Saudi Arabia. SM.!TS is lo be mmed 25% by tht! 
Company and 75% by Saudi nationals and will subcontract a major portion of 1,he 
work to be performed to the Company. ;:Juring December, KHI made an advacce 
payment of $5,725,000 under proviaions of the Mair. Subcontract. ApproximatE•ly 
$5,000,000 of the advance payment remair.ed in time deposits until SAUl'S made· 
payments totaling $4,)28,000 to the Company in January, 1978 as scheduled b~ 
the subcontr11ct. Upon completion cf the formation of SM.ITS, tl}e joint and 
several agreement will become null and void. 

( 16) BUSINESS SEGMENTS 

f'inancial information regardir.g the Company's business segments is presented 
on page 7, 
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DYNALEY.:TRON CORPORATION AND SUBSIDIARIES 

SCHEDULE II - AMOUNTS HECEIVABLE FRCU UNDERWRITERS, PROMOTERS, DIRECTORS, OFFlCERS, EMPLOYEES 

~ND PH!NC::::PAL HOLDERS (OTr~:R THAN AFFILIATES) OF EQUITY SECURITH:S OF THE PERSON AND I'l'S AFFILIATES 

FOR Tlill YEARS ENDED DECEMBER 31, 1977 AND D76 ( In thousands ) 

r·-- I ---

I 
L Deductio 

BalnrtcF• at I .!'.mounts Name ,1f debtor begimdr,g of Additions 
reriu·~ L Collected --· 

December ) 1 , 1976 -----1 . r --~(~2) IV. L. Tr•mt, Jr. $189 
J. w. Gibson 65 
A. A. Bradford 76 

$330 $(12) --- ---

December 31, 1977 

f w. L. Trent, Jr. $177 $(77) 
,J. w. Gibson 6:;; 
A. A. BrtLdford 76 $49 

$Jlil $49 $(77) -- --

(1) See Note ~ of Notes to Consolid~ ed Financial Statements. -

ns 

Amounts 
itten Off Wr 

Balance at end of period 

Current Not Current 

-1 '" I ":~ 
76 

----~--47--~----$-2_7_1 _______ 4 

$100 
17 

$1i7(l) 

$ 48 
125 

$173( 1) 
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''' 

• 
_, 

DYNALECTRON CORPORATION AND SUBSIDIAR' ,..., 

:'lCHIDULE V - PROPERTY AND EQUIPMENT 

FOR THE YEARS ENDED DECEMBER 31, 1977 AND 1976 (In tho';! sands) 

Balance at 
Classification beginnir.g c;,f Additions Retirements Othe1' changes - Balance at 

period at cost or sales add (deduct ) end of period 

December 31, 1976 

Land $ 1,247 $ - $ ( 22) $ - $ 1,225 
lluildings and leasehold 

improvements 4,484 463 (102) 32 (1) 4,877 
Machinery and equipment 10,242 2,238 (638) 1,083 (1) 12,925 

$15,973 $2,701 $ ( 762) $1,115 $19,027 

I--
December Jl, 1977 

Land $ 1,225 $ 88 $ ( 54) $ - $ 1,259 
Buildings and leasehold 

improvements 4,877 519 (669) 32 ( 2) 4,759 
~achine~y and equipment 12,925 4,673 (1,163) 522 ( 2) 16,957 

$19,027 $5' 280 $(1,886) $554 $22,975 

Buildings and Me,chinery and 
leasehold imJ2rovements eg,uipment 

(1) Cost of' property and equipment, on ~ates of acquisition, of companies 
purchased is as follows: 

$16 $ 322 Kennedy Electric 
PAC ORD 16 761 

$32 $1,083 

(2) Elimination of reserves established at acquisition of various companies 
for assetll wrich have been disposed of. Offset is to accumulated depreciation (Schedule VI). 



DYNCORP 00577

• 

DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDUtE VI - ACCUMULA~ED DEPRECIATION AND A.\!ORTIZATJON OF PROPERTY AND EQUIPMENT 

FOR THE YEA.ltS ENDED DECEMBER 31, 1977 AND 1976 (In thousands) 

-
Balance at Additions charged 

Description beginning of to costs and Retirements Other changes -
period expenses or sales add (deduct ) 

December 31, 1976 

Buildings and leasehold improvements $ 970 $ 307 $ ( 100) 
Machinery and equipment L,638 1,920 ( 575) 

$5,608 $2,22'7 $ ( 'lli5) 

December 31, 1977 . 

Buildin5s and leasehold improvements $1,177 $ 349 $ (271) $ 32 ( 1) 
Machinery and equipmen. 5,983 2,509 (797) 522 ( 1) 

$7,160 $2,358 $(1,068) $554 --

(1) Elimination of reserves established at acquisition 
of various companies for corresponding assets which 
have been disposed of. Offset is to property and equipirP.nt, (Schedule V). 

' . 

Balance at 
end of period 

$1,177 
5,983 

$7,160 

$1,287 
8,217 

$9,504 
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• 

DYNALECTRON CORPORATION AND SUBSIDIARIES 

SCHEDULE VII - INTANGIBLE ASSETS 

FOR TIU<; YEARS ENDED DECFJ.!BER 31, 1977 A.'ID 1976 ( Ir. ..!:_·.:~ usands) 

Deductions 
Description 

Balance at 
Beginning of 

Period 
Additions at 

Cos1, 
Charged to Costs --Charged to 

and Exp•mses Other Accounts 

Cost in excess ot' net 
tangible assets of 
businesses acquired 

Cost in excess of net 
tangible assets of 
businesses acquired 

December 31, 1976 

$3,380 ~~9 (l) 
225 ( l j 

93 ( 2) 
$3,380 $2;727 

December 31. 1977 

$ 29 ( 3) 
409 (4) 

$438 

$ 84 ( 5) 
Jl9 ( 6) 

$403 

( 1) Additional consideration accraed in connection with earn-out provisions of subsidiaries a11quired. 
(2) Subsidiary acquired January, 1976. 
( 3) Tra.u•ferred to long-term receivable as warranty claim against former owners. 
(4) Negative goodwill in con~ection with subsidiary acquired. 
( 5) Previously unrecorded armemblage costs which increase the investment in a subsidiary 

and th~ negative goodwill. 
( 6) Adj .tstrnent for estlrnat£·d reduction of purchase price ( $393) and adjustment 

o!' fair value of ass·~·;s acquired ($74 ). 

Other Gh'l.nges 
Add (deduct; 

Balance at 
Close of 

Period 

$5,669 

$5,669 

$5,266 

$5,266 
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DYNALECTRON GO .. PORATION AND SUBSIDIARIES 

SCHEDULE Vl II - ACClJI,IULATED DEPRECIATION AND AMORTIZATION OF UITAllGWLE ASSETS 

FOR THE YEARS ENDED DECEMBER 31, 1977 AND 1976 ( In thousands) 

Balance at 
Beginning of Balance at 

Description Period Costs and Expenses Other Accounts Deductic.•,s F.nd of Period 

December 31, 1976 

Accumulated amor~ization 
of cost in excess of 
net tangible assets $415 
of businesses acquired 

$148 $49 ( 1) $t.J ~ 

.... 
-.J 

December 31, 1977 

Accumulated amortizacion 
of cost in excess of 
net tangible assets $61~ $135 $747 
of businesses acquired 

(1) Charged to paid-in surplus 
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DYNALEC!f!O!I CORPOF!ATIO~ AND SUBSID!Ail!ES 

SCI!EDULZ XII - RESERVES ( 4 ) 

fOR 1HE YFARS ENDED DECEMBER 31, 1977 AND 1976 (In thvusands) 

Additions 
Balance !:l.t 

Description 
I 

beginning of Charg'!d to Char~ed to Deductions Balance at 

E!!riod ~osts and expenses other accounts end of neriod 

Oecemb~r )1, 1976 

Allo"Wance for drubtful accounts $ 7J2 $298( B) $58(1)(3) $ 240 (2) $ 848 

A11owanc~ for po•uib1e non-
t"ecovery of lolll{-term 
receivables ?.23 2 (1) 46 (2) 179 

$ 955 $298 i1W $ 286 n,o27 

I 

" -
"' I 

Dec ember 31, 1'177 

Al:owance fc1r doubtful accowltS $ 848 $167 (A) :111 (1) t 242 (2) $ 814 

All ~wanre fc.r possible non-
rer.!overy o·f long-term 
rE:eeJvables 179 19 l~) 16C 

$l,(i2'i $167 m '$"2bb' m 
= = I -- . -· . 

~· 
(1) ChBrged to unbille:i costs, overt,ead and other~ 

I 
(2} Write-off of uncollectible aCl':Ounts. 
(;) Ir~ludes reserve on date of aequisitlon of companies 

acquired qnd accounted for as purc~~sea. 
( 4) The consoliu~ted statements or earnings include the 

following provisions for doubtful accounts 1977 121§. 
fol' the yeus ended Decembe!' 31, 1rffl and 1976: $167 (A) $29d (B) 

Add: Wrlte-offs charged ~irect1y to expense 207 28 

Less: Recovery or amounts previously 
written orZ' (36) ("'1) 

4·JJi! $255 
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OYNALECTRON CORPOR~TION AND SUBSIDIARIES 

SCHEDULE XVI - SUPPLFUENTARY INCQ!JE SfATWENT n.'FORWITION 

FOR 'I'IiE YEARS ENDED DFX:i'ABFll. 31, 1 '177 AND 1976 ( In thousands ) --

Charged to costs and 
Item 

expenses 

lW I 197o 

I 
-·--------------------·---------------+----~~------r---~~~--·-----4 

Taxes, other than income taxes -
Payroll 
Other 

Repairs and maintenance 

NOTE: 

t 

$6,724 $5,020 
1,726 795 

2,636 2,219 

Other itema or supplementary income statement infornvttion are omitted because they constitute 
lP.ss than one percent or tot.a~ consolidated revenues as reported in the consolidated statements 
of earnings or they are separately disclosed elsewher•~ herein. 
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Di'NALECTRON CORPORATION AND SUBSIDlARIFS 

DISCUSSIOII OF CH!LNOES IN SUP"<'LmENTARY PROFIT AND LOSS IT:a!S 

FOR THE YF.ARS ENDED DECEl.!BER 31, 1977 AND 1976 

Changes in supplementary profH and loss ite!ns are explained as 
follows: 

a) Repairs am maintenance, depreciation and amortization 
of property and equipment, other taxes and rents. 

The total of these items was $1'1', $12.9 and $10.8 L1illion 
for 1977, 1976 ancl 1975. The increase i::1 thea,. items re
sulted from ( i ) the purchase of Kennedy .\Uec'l:l•ic Company, 
Inc. in Jatulary, 1976 and the purchase of PJ;C ORD in June, 
).976; ( 11) tl:>e oh;Ll'ge during 1977 of prior Y"'"-rs' New Mexico 
Oross Receipts and Compensati.TJg Use Tax (the •;harge was 
reimbursable under P Government contr~ct. ; f.ii) the increase 
in the number of L~ployees of the Regis~tln~ and increases 
in ~~es subje~~ the FICA tax for all s~ars; and (iv) 
the l/egistrant' f: ctultinued investment :! . . . •·operty and equip
ment. 

b) Research and develoJI!lent. 

The Registrant expensed research and development costs of 
$216,000, $305,000 ar.d $17,000 in 1977, 1976 and 1975 
respectively. The low expense in 1975 W'l.s due to very J.ittle 
independent research ~nd development as the majority of 
·the effort in this area was with the ERDA H-Coal contract. 
'l'he increase in expense since 1975 1'~9 due to (i) work 
on th~ Dyn-Lucas Cyclonic Furnace which was discontinued 
in the beg1nning of 191~; and (ii) the pursuit int~ new 
fields by the Hydrocarbon Group. 

c ) .l\m01•tiZ1ttiau of cost in excess of net tangible assets of 
businesses acquired. 

Charg.~s to expense for the above w.~re $135,000, ~148,000 
and $160,000 in 1'{77, 1976 and 1975 respectively. The 
1975 &pense was high due to an accelerated write-off 
of goodwill associated with a certain non-profitable sub
sidiary. The decrease 1n 1977 expense was due to reduction 
of g~Jdwill for several subsidiaries. The Company, however, 
generally amortizes goodwill on a straight-line basis over 
a 40-year period • 

- 50 -
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DYNAI.FCTitON CORPORATIO!l AND SUBSIDCARIES 

CCW'UTATT.ONS O~NCS PER CQUJN mARE (a) 

FOR THE FIVE YEARS EliDED DECEMBER Jl, 1 '1n 

EXHIBIT "A" 

(Dollars in Thousands fxcept Per Share Amounts) 

!;!lrni£!s 
!:!!:!.. 1976 !W. 1Cf74 .!2!!. 

Pr r;;:: 
het earnings per 

Consolidated 
Statements ef Earnings $ 2,705 $ 2,491 II ),165 $ 2,223 $ 2,027 

~rtization or contingent 
goodrll1 ••••••••••••.•••••• (10) (2) (49) (17) {24) 

Preferred stock dividend -
RE'g'Ular •••••••••••••••••••• (16) (i'J 
Redemption 

(contingent) ••••••••••••• (122) {!36) 
$ 2,557 r-:;""' -- i 2, 206 i 2,003 $ _ .. ::.:.J-1 $ .J• ~~o 

Full;! Dil~ted: 
Net carnitliis for primary .. 2,557 $ 2,151 $ ),116 $ 2,206 $ 2,00) ¥ 

After tax interest on con-
vertible debentures •••••••• 57 48 )< 

Assumed earnings to meet 
conditions fo.- issuance of 
common stock equivalents ••• 108 

$ 2,614 ! i,W $ ,,I41f ! 2,~ $ 2,00) 

Shares 
Primary: 

Weighted average ccomon 
shares outstanding ••••••••• 6,513,434 6,500,654 6,4~3.613 6,~.144 6,454,172 

Conmon stock issuable on 
exercise or stock options •• 26,870 30,122 1,909 12,50J 6:;8 

Incentive shares, contin-
gent on earninsrs ......•.... 146,250 378 11,500 167,018 291,767 

Commitment to repurchase 
sh~es ..................... (170, 580) 

DUutive conversion 
of prefe~ed shares ......... 

&.686,554 
289!190 

6,531,154 6.796,212 b,57J,Oilll 6, 746, 57.' 

Primary earnings 
per ccmnon share ............... $ o.38 $ 0 .. 36 $ 0.46 $ 0.34 $ 0.)0 

Full;t: Diluted: 
Shares outstanding 

for primary •.••....•.•••.•• 6,686,554 6,531,154 6,796,212 6,573,088 6,746,577 
Mditions1 coliJIIOn shaNs 

is~JP..ble on exercisP. of 
stock options •••••••••••••• 3,061 22,240 586 2,225 

Dilutive effect of exerciae of 
convertible debentures 
and preferred stock •••••••• lll9,061" 439.860 98,375 

6,il7il,676 b,99J,254 6,895,17.3 ~~57J,Oilll 6, 74!!.~02 

Earnings per ccnnon share 
assuming full dilution ......... $ O.JS $ 0.36 $ 0.46 $ 0.34 ~ o.3o 
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Washington, D. C. 20549 

EXHIBIT B - ( 6) 

TO 

FORM 10-K, ANNUAL REPOEI':.' FOR 1977 

OF 

DYNALECTRON CORPORATION 

File No. 1-3879-2 

DYNALECTRON CORPORATION 

CERTIFICATE Or' .AMENm!EliT TO 

CERTIFICATE OF INCOR.DQRATION 

ADOPTED MAY 18, 1977 

' ·' 
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OF 

CERTIFICATE OF INCORPORATION 

Dyna.!ectron Corporation, a corpo:-ation organized and existing under 

and by virtue of the General Corporation Law of the State of Delaware, does 

her~by certify: 

FIRST: That at a mee~ing of the Board of Directors of Dynalectron. 

Corporation du.\y held and convened, a resolution was duly adopted setting 

forth a proposed amendment to the Certi.iicate of Incorporation of said 

corporation, declariug said amendment 1:o be advisable and calling a meetbg 

of the stockholdel's of said corporation !or Cl)nsideration thereof. The 

resolution setting forth the proposed amendment is as follows: 

RESOLVED, that the Bo.~rd of Directors recommend to 
the stockholders of this Corpora.ti.on at the next Annual 
Meeting thereof thai: the C~rtifi•:,!.te of Incorporation be 
amended to increase the number of authorized common 
stock from Tt~n Million-(10, 00(), 000) Shares to Fifteen 
Million (15, 000, 000) Shares, and that, accordingly, ~1e 
first full paragraph of ARTICLE FOURTH of .the Certi
ficate of Incorporation of this Corporation be amended 
and modified to read as follows: 

"FOURTH: The authorized Capital Stock of 
the Corporation shall consist of Fifteen Million 
(15, 000, 000) Shares of Common Stock, with a 
par value of 'l~en Cents ($. 10) pel" share, and 
One MUlion (1, 000, 000) Shares of Preferred 
Stock, with a \)ar value of Ten Cev.ts ($. 10) 
per share." 

SECOND: That thereafter, pursuant to resolution of its Board of 

Directors, the Annual Meeting of Stockholders of said corporation was duly 

called and held on May 18, 1977, upon notice in accordance with Section 222 

of the General C(·rporation Law of the State of Delaware at which meeting the 

necr~ssary number of shares as 1·equired br statute were voted in favor of 

the amendment. 

THIRD: That said amendment was duly adoptud in accordance with 

the provisions of Section 242 of the General Corporation Law of the Sta.tc of 

Delaware • 

• ,_. > 
' ,_ ~ . 
'-: --~~ ,...._._ ·~- ;..~ 

I 
t . 
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lif~N124 rACE G?H 
t,•OURTH: That said amP.ndmcnt docs not affect ary change in the II 

I! ,, 
ji i.ssued sh,. • ..-cs o)f said corporation. 
,I 

li 
!i 

I' .I 
II 

IN Wl'J/.NESS WHEREOF, said Dynalectron Corporation has caused 

its corp~•rate !leal to be hereunto affb.:ed and this Certificate to be signed by 

David L. Reichardt, its Vice President, and attested by Arnold .Ti' nofsky, it" 

COUNTY OF FAIRF~l: ) 
) st.; 

STATE OF VIRGYNIA ) 

ORPORATION 

By::~~~~~~=======-
1 av: L. Reichardt 
!'vice President 

BE IT REMEl\I.!B:E.\RED that on this 27th day of June, 1977, personally 
•came before me, a Notary Public in and for the County of Fair!ax, State of 
Virginia, David L. Roi·chal"dt, Vice President of Dynalectron Corporation, •~ 
corporation of the State of Delaware, and he duly executed said Certificate 
befcre me and acknowledged: the said Certificate to be his act and deed and 
the act and deed of said corporatio:~. and the facts stated therein are true; and 
that the saal a.ffb!.ed l:o s<~id Certificate and attested by the Secretary of said 
corporation is the corporate s'eal of said corporation. 

IN WITNESS WHE'REO.\", I have hereunto set my hand and .sea! of 
offic;e the day and year afa·resaid. 

. 
~ 

( I 

I 
!jGU!UL SEAL 

.I 
II 
il 
r ,! ,, 
j! 

II 
'I 
I: 

I 
II 
I! 
!I 
!! 
!j 
. h 

l\ 

.I 

.. 
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w~N124 rAGE LSO 

State 
of 

D;Jj]J_Jj_t\."\VARE 
-~~ 

Office of SECRETARY OF STATE 

J. Glenn C. Kenton 9'~ o/ .Yfaa a/ Uze. Sl'hh o/ ~~~ 
de- k--"er ~·t~ that' t/ze. .~ and~"? iv a v~te- and COPJted co/'z? oJ? 

Certificate of Amendr.1ent of the "D>:NALECTRON CORPORATION", as received and filed in 

"" this office t.he fifth day of July, A.D. 1977, at 10 o'clock z\.}1. 

-... 

. ': 
. 

In Testimony Whereof, J .hcu:e lz~cv J.et rny- lumd 
c 

cvut off«:.iat.u>.ai at 9(2{t£'fo tlw u fth tUw/ 
o/ nly {);. t/w!fUU~o/=~ 
one- Ui.OU4a.nd nu1e- /uuu:ked and _ __,.5u,;:ey!Lie:JJn"'itYo:::-""set:llv:.e;enu..-.___ 

Sccrl'lary or Slate 

;.:. 1077 w 

' ~-. 

•;. -
' .. -·- - .. -:: •. .. . -· 

. . ' 
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SECURITIES AN'. EXCHANGE C(l}.;!ISSION 
V/ashuig:t.m.D. C. 20549 

EXHIBIT C 

TO 

FORM 10-K, ANNUAL REPORT FOR 1977 

OF 

DYNALECTRON CORPORATION 

File l~o. 1-3879-2 

DYNALECTRON CORPORATION 

BY-LAWS, 

AS AMENDED TO DATE 



DYNCORP 00590

• 

DYNALECl'RON CORPORATION 

By-laws 

Offices 

1. The principal offh:-e sh«ll be in the City of Wilmington, County o! 

New Castle, State of Delaware, and the name of the res:ident agent in charge 

thereof is the Corporation Tr st Company. 

2. Tl:le Corporation may also have an o!tlce it'. the McLean area of 

Fairfax County, State of Virginia, and also offic.~s at such other places as 

the Board of Directors may from time to time dat.ermine or the business of 

the Co.-poration may require. 

STOCKHOLDE3S' MEETLNGS 

3. All meetings of the Stockholdt-.rs for the election of Dil·ec~ors sl-.all 

be held at the office of the Corporatinn in the McLean area <'f Fairfax Cour.,ty. 

Virginia, or at such other place in the Northern Virginia/Wa:shingtou., D. C. 

ar·eas as shall be stated in the notice o! the meeting. Meetings of Stock

h•:>lders for any other purpose may be held at such place and time as shall 

l:oe stated in the n<.cit..:- of the meeting. 

4. An Annual Me·~ting of Stockholders shall be held on the third Wednesday 

of May in each year if not on a legal holiday, then on the next ,gccular day follow

ing, at 1:30 p.m., at which they shall elect by a plurality vote, by ballot, a 

Board of Directors, and transact such other business as may prc,pe.rly be 

brought before the meeting. 

5. Written notice of the Annual Meeting shall be served upon or mailed 

to each atc1ckholder entitled to vote thereat at suc.h address as appears on the 

books of the Co1·poration, at least ten days prior to the meeting. 
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• 
6. At least ten days b.~fore every election of Director:;, a ,,omplete list 

of the stockholders entitled t•~ v.:ote at so id election, arranged in 4-lphabetical 

order, with the residence of each and the number of ••oting shares held by 

each, shall be prepared by the Secretary. Such list shall be open at the place 

whera the election is to be held for said ten O:ays, to t.b.e examination of any 

stockholder, and shall be produced and kept at the tin.e and place of election 

during the whole time thereof, and subject to the inspection of any stockholde1· 

wh<~ may be p1·esent. 

7. Special meetings of the sl·ockholders, for any purpose or purposes, unless 

otherwise :;»rescribeci by stotute or by the CE:rtificatt.• of lncorr-cration, may be called 

by the Presid,,nt and shall be called by the President or SecretOI)' at the request in 

writing of a majl.'rily of ~he P.oard of Directors, or at the request i•• writing of ~tock-

holders owning a mc.:iority in amount of the entire capital st.,ck of the Corporation 

issued and OL•btanding ,,nd entitled to vat<J. Such request shall state the purpose 

or purpcse.-s of the propos"cl mfl'eting. 

8. Written notice of a ~t•cial mectir::J o~ stockholders, statln::J the time and 
-·. ----

place and object thereof, shalllw served upon or mailed to each stockholde.· entitled 

to vote thereat at ;r.~ch address us appears on the books of the Carp.:lratio)'' at least 

ten days be for<' such meeting. 

9. Business transacted at al'l specirl meetings shell be confined to the ohjects 

stated in the cell. 

10. The holders of a major~ty of the sto.~k issued and outst•md1ng and entitled 

to vote thereat, present in pe~.on .o;~r represented by proxy 1 shall be n•quisite and 

shall constitute a quorum at oH meetings or th.:• stockholders for the tron'I'Jction of 

busineS3 except as otherwise provided b)• sl,,~uttt,. or by the Certificate of lncorpora-

tion or by these £Jy-Laws. If, however,. such quorum shall not be present or 

represt!nted at aroy meeting of the stockl,ol~ler!, t~;a >iockholders entitled to vole 
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the meeting from timl'l to time, without notice othe1· than armouncement at the 

meeting, until a quorum ~-.hall be present or represented. At such adjourned 

meeting at which a quo~um shall be present or represented any business may be 

transtocted 11hich might have been transacted a~ the meeting aJ originally notifi•2d. 

1 J" When a quorum ~: present at any meering, the vote of the hvlders of a 

majorl~ of the stock havi11g voting powe1· present in pe~n or repr~enl·ed by proxy 

shall decide any question b!'l)ught before :suc:h meeting,. udess !ole question is ona 

upon which by express provision of the statutas or "F rile O:::ertificate of Incorporation 

or of these By-laws, a different vote is requirm! in which case ·such express 

provision slwli goverr. Qlld cormol the decision of such question. 

12. At any meeti11g of the stc:.ckholders every stockholder having the right to 

vote shall be entitled io vo~e in person, or by proxy appointed by an instrument in 

writing subscribed by such stockholder and bearing a date not more than three years 

prior to said meeting, unless said instrument providtls for a longer period. Each 

stoc~holder shall have one vote t:or f!Och slrtare of stock having voting power, registered 

in his name on the books of the Corporation, and except where the transfer backs of 

the Corp-..,-ation shall hove heen clt~st:td or a dah' shaH have been fixed as a record 

dote for the c.'etcrminot'ion·oflts sfockholders entitled to vote, no shore of stock shall 

be voted on at any election of Dirt~ctc•rs which shall hove been transferred on the 

books of the Corporation within twenty days next preceding such t~lection of Directors. 

13. Whenever the vote of stockholders at a rr.eeting thereof is required or !Mlr

mi»ed to be token in connaetion with an)•' Corporate action by any provisions of the 

s~atutas or the Certificate of Incorporation of these By-laws, the meeting and vote 

of stockholders may be dispensed with, if tlll the stockholders who would hove lleen 
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entitled to vote upon the acHon if ruch meeting were held, shoJI consE'nt in writing 

to such corporate action being taken. 

DIRECl'ORS 

lli. The number of Dirl!ctors which shall constitute the 

~thole Beard shall be el•~ven (11). The Directors shall. be 

elect<:!d at the Annual M~·eting •:>f the Stockholders, and each 

Director shall be elected to serve 1.mtil his successor \<;haJ.l 

be elected and qualify. 

15. The Directors may hold their meetings and keep the books of the Corpora-

tion, excr1pt the o:>riginal or duplicate stock ledger, outside of Delaware, at the 

office of l·he Corporation in the City of San Francisco, California, nr at such other 

places as they may from time to time cl.etermine. 

16. If the office of any Director or Directors becomes vacant by reason of 

death, resignation, retirement, disqualification, removal from office, or otherwise, 

• 
a majority of the remaining Directors thc.ugh less than a quorum, shall choose a 

succe!-SOr or Sl.!Ccessors, who shall hold office for the unexpired term in respect to 

v:hich Sl.!ch vacancy occurred or until the next election of Dlrectors. 

17. The property and business of the Corporation shall be managed by it~ 

Board of Directors which may exercise all such powers of the Corporation and do 

all such lawful acts and things as are not by statute or by the Certificate of 

Incorporation or by these By-Laws directed or required to be exerci<ed or done by 

the stock hal ders. 
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COMMITTEES OF mRECTORS 

18a. The Board of Directors at its first meeting after each annual meeting 

of the stockholders shall designate ont- or more of its members who 

together with the Chairman of the Board and the President shall con-

stitute the Executive Committee of the Board of Directors. The 

Executive Con.1mittee shall have and r:tay exercise all of the po1~ers 

of the Board of Directors as llll>:' be la~;fully delegated in the manage-

mr.nt of the business and affairs of the corpor<>tion and shall have the 

polier :.o authorize ~he seal of the corporation to be affixed to all 

papers which may require it. 

18b. The Board of Oh·ectors 1nay, by res:~lution or rf!solutions passed by a 

majority of the wh~le Board, designate one or more additional committees 

consisting of two or more of t11e Directors of the Corporatic•n: Such 

additional committee or committees shall hav•~ and may exerc:lse such 

powers and shall have such names as are provided in said re,solution 

or resolutions. 

19. The committee-s shall keep regular minutes of their proceedings and report 

the same to the Board lihen l'equired. 
' 

~DVISORY DIRECTORS 

20. The Board of Directors may appoint Advisory Directors whose 

experience and 1-.nowle.dge would be useful to the Board, said 

Advisory Directors to be forn1er members of the Board or current 

shareholders. Such Adviso1-y Directors shall be r..o more than four 

(4) in number and shall serve at the pleasure of the Boa1·d with 

terms expiring as of each Annual Meeting of Shareholders. Ad-

visory Directoro shaU be given notice of and may attend meetings 
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of the Board of Directors, but shall not be -::onsidered a member 

of the Board of Directors. Advisory Directors shall have J\O right 

to vote, and shall not be counted in determining whethor a quo. urn 

is present at any meeting. Advisory Directors shall not be charged 

with responsibi.lities, nor shall they be subject to the li<>.bilities of 

Directors. An Advisory Director may be appointed as an Advisory 

Member of any Committee of the Board. 

COMPENSATION OF DIRECTOR.B AND ADVISORY DIRECTORS 

2l(a) Directors, as such, ,;halluot :.:-eceive any stated salary for their 

services, but., by resolution of the Board, may be allowed an annual 

fee and/or a fixed sum for attendaT,ce at each regular or special 

meeting of the Board, together with any expenses of attendance; 

provided that nothing herein contained shall be construed to preclude 

any Director from serving the Corporation in any other capacity and 

l'eceiving compensation the::efor. 

:?il(b) M<!mbers of special or standing committees may be allowed like com

penGation for attending committee meetings. 

2l(c) Advisory Directors by rl'lsolution of the Boa.rd may also be allowed an 

annual fee and/or a fixed sum for services as Advisory Members 

and/or for attendance at each re&ular or speci·d.l meeting of the 

Board, together with any expenses of attendance. 
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MEETING OF THE BOARD 

22. The first meeting of each newly elected Board shall be held at such time and 

pl,,ce eitht>r within or without the State of Delaware as shall be fixed by the vole of 

tJ,-, $tockholders at the annual meeting and no notice of such meeting shall be necessary 

to the newly elected Directors in order legally to ccnstitute the meeting provided a 

quorum shall be present, or they may meet nt such place and time as shall be fixed by 

the consent in writing of all the Directors. 

23. Regular meetings of the Board may be held withoui' notice at sucll timF.I and 

place either within or without the State of Delaware as shall from time to i'ime be 

determined by the Bocrd. 

24.. Special meeting nf the Boord may be called by the Chnirman of the Board 

or by the President on one day's notice to each Director, either personally or by 

moil o~ by telegram; special meetings shall be called by the Chairman of the Beard 

or President or Secretory in like manner and on like notice on th~ written request 

of two Directors. 

25. At all meetir1gs of the Board the presence of four (4) Directors shall be 

necessary ond sufficient h~ constitute a quorum for thO) transaction of business and 

the act of a majority of the Directors present at any meeting at which there is a 

quorum shall be the oct of the Board of Directors, except us provided by statute or by 

the certificate of incorporation or by these By-laws. If a quorum shall not be present 

at any meeting of Directors, the Directors present thereat mO)' adjourn the meeting 

from time to time, without notice other tl.an announcement at the meeting, until a 
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quorum shall be pr&sent. 

RE!¥BURSEMENT AND INDEMNIFICATION 

Olt OFFICERS, DIRECTORS AND ADVISORY DIRECTORS 

25. (a) The Corporation shall indemnify any person who was or is a party or is 

threatened to be made a party to any threatened, pending or completed action, suit 

or proceeding, whether civil, criminal, administrative, arbitrctiv,~ or investigative 

(other than an action by or in the right of the Corporation) by reason of the fact that 

Advisory Direc'to:r. 
he is or was a director,/officer, el\1ployee or agent of the Corporation, or is or was 

Advisory Director, 
serving at the request of the corporation as a director;/ofFicer, employee or agent 

of another carpo.-ation, partnership, joint venture, trust or other enterp.·ise, against 

expenses (including attorneys' fees), j\•dgments, fines and amounts paid in settle-

ment actually and reasonably incurred by him in connection with such acl·ion, suit 

or proceeding if ho acted in good faith and in a manner he reasonably believed to 

be in or not apposed to the best interests of the Corpomtion, and with re!;peC:t to 

any criminal action or proceeding, had no reasonable cause to believe his conduct 

was unlawful. The tef1!1ination of an)• .:~ction, suit or proceeding !Jy judgment, order, 

settlt,mant, conviction, or upon a plea of nolo contendere or its oqulvcJient, shall 

not, of itself, create a presumption that rhe person did not oct in goocl faith and 

in a manner which he reasonably believed to be ir. or not opposed to the best interests 

of the Corporation, and, with respect to any .criminal action or rroceeciing, had 

reasonable cause to believe thCAt his conduct was unlawful. 

(o) n.~ Corporation shall indemnify any person who was or is a party cr. is 

threa~ened to be m11de a party to any threatened, pending or completed action or 

suit by or in the right of the Corporation to procure a judgment in its favor by reason 
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Advisory Director. 
of the fact that he is or was a director/officer, employee or agent of the Corpo.~·•ion, 

Advisory Director, 
or is or was serving at the request of the Corporation as a directorrfofficer, ~mployee 

or agent of another corporation, partnership, joint venture, twst n1· other enterprise 

against expenses (ir>cluding att~-.,eys' fees) actually and rearonably incurrr.·d by him 

in connection with the defen~e or settlemeht of such action or suit if he ur.ted in 

good faith and in a manner he reasonably believed to be in or not opposed to the best 

interests of the Corporation anci except that no indemnification shall be made in 

respect of any claim, issue or matter as to which such person shall have been adjud{Jed 

to be liable for n,•gligenr:eor misconduct in the performcnce of his duly to the Corpora-

tion unless and only to the extent that the Court of Chancery or the court in which srJch 

r.ctiun or suit was brought shall determine upo11 opp!ication thai·, despito the odj•,·.:llcotion 

of liability but in view of all the circumstanc.es of the cose, such person is fdrly c;nd 

reasonably entitlad to indemnity for such expenses which the Court of Chanc•ery or 

such other co:.rt shall deem proper. 
Advisorv Direci:or, 

(c) Tl) the extent that a c'irecror ,/officer I en:ployee or agent of the Cc·rpora~ 

fion has been successful on the 1neril·s or otherwisa in defense of any action, s~•it or 

proceedinG referred to 'in s~riJse,ctions (a) or (b), or in defense;1J,f any claim, issue or 

• matter therein, he"shall'be indenmified ~aainst expenses (i:dudirig attorneys' fees) 

actually and reasonably incu·rred by him in connection thf:rewith. 

(d) Any indemnificaHon under subsections (a) ·r1r (b) (unless ordered by a 

court) shall be made by the 1.:orporatlo:1 only as authori·zed in the specific case upon 
Advisory Director, 

a determination that indemnification of the director,/crfficer, employee or agent is 

proper in the circumstanc•~s because he has mst the applicable standard of conduct 

set forth in subsections (•I) and (b). Such determination shall ba made (1) by the 

Board o~ Director:s by a majorif)• vote of a quorum consisting of directors who were 
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not parties to such actions, suit or proceeding, or (2) if such a quorum is not obtain-

ablrt, or, even if obtainable, a quorum of disinterested directors so directs, by 

independent legal counsel in a written opinion. 

~e) Expenses incurred in defending a civil or crir,:nal action, suit or 

prcoceed'ing may be advanced by the Corporation in <ldvance of the iinal disposition 

of such action, suit or pmceediug, upon receipt of an undertaking by or on behalf 

,Advisory- Director, 
of the director/officer, employee or agent to repay such amount unless it shall 

L•ltimately be determined that he is entitled to b~ indemnified by the Corporation 

as authorized in this section. 

(f) The rights of indemnity provided in this bylaw shal! not be deemEtd 

exclusive and th€ Corporation may, by contract, vote of stockholders, or disrnterested 

Ac!visory Directors, 
directors, or otherwise, further indemnify direc.tors,/officers, employees or a!Jent~ of 

the C1>rporation to the full extent permitted uroder the laws of the State of Delaware 

or any other applicable laws, now or hereaftnr in effect, both as to matters in such 

person~s official capacity and as to .:~ction in another capacity while holding !;uch 

office, and the provisions of this bylaw shc.ll inure to the be11efit of a person who 
, Advisory Director, 

has ceased to be a director,/officer, employee or agent and"' the benefit of l~he 

heirs, executors, and administrators of such a person. 

(g) The foregoing rights shall be available in respect of any claim, acl1ion, 

suit or proceeding whethel' or not based upon matters which antedate the adoption 

of this bylaw. 

NOTICES 

26. Vv'henaver under the provisions of the statutes or of the certificate of 

incorporation or of these Bylaws, notice is required to be given in writing, by mail, 



DYNCORP 00600

by depositing the same in a post office or letter box, in o post-puicl sealed wrapper, 

addressed to such director or stockholder at such address as appears on the books of 

the Corporation, or in default of other address, to such director or stockholder at 

the General Pos~ Office in the City of Wilmington, [)!:I aware, and :•uch notice 

shall be deemed to be given at the time when the same shall be thus rnoiled. 

Z7. Whenever any notice is required to be given under the provisions of the 

statutes or of the certificate of incorporatioru, or of tnese bylaws, a waiver thereof 

in w•·iting signed by the person or pars.>ns entitled to said notic11, whether before or 

after the time stated therein, shall be de!lmed ~uiv.~lent thereto. 

OFFICERS 

28. The officers o£ the Corporation shall be chosen by the directo:t"s 

and shal.l be a Chairman of the Board, a. President, an F~~ecutive Vice 

President, a Vice President, a Secretary and a Treasurer. The Board of 

Directors may also choose one or more Senior Vice Pr,esidents, additional 

Vic~ Pre,sidents, and one or more Assistant Secretad<~s and Assista11t 

Treasut·ers. Two or more offices m<'y be held by the same person, except 

tha.t where the offices of President and Secretary are held by the same person, 

' such person shall not hold any other office. 

Z9. The Board oi Directors at itu first 1neet ing aft-~r each annual 

ml!el:ing of the Stockholders shaH chi)Ose a Chairman t•f the Board o£ 

Dire<:tors and a President from its members, and one or more Vice 

Presidents, a Secretary and a Treasurer, none of whon1 ne<,d 1Je a member 

of the Board. 

30. The Board may appoint such other officers ond agents as it shaH deem 

necess.ory; who shall hold their offices for such terms and shall exercise Juch powers. 

und perform such dvties as shall be determined from time to time by1he Board. 
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31. The sal...,ries of all officers and agents of the Corporation shall be fixed by 

the Board of Directors. 

32. The officers of the Corporation shall hold office unl'il their successors are 

chosen and qualify in their stead. Any officer elected or appointed by the Board 

o~ Directors may be removed at any time by the affirmative vote of a majority of 

the whole Board of Directors. If tne office of any officer becomes vacant for any 

reason, the vacancy shall be filled by the Board of Directors. 

'!HE CH.URMAN OF '!HE BO.\RD 

33. The. Chainnan of the Board shall preside at all meetings of the stockholders, 

Directors and Executive Committee and shall be ~~-officio a member of all 

other standing committees. He shall see that all votes and r~solutions of 

the Bol\rd are carried .;nto effect. He shall also perform such other duties 

as may from time to time be assigned to him by the Board of Directors or 

the Executive CoMQittee. 

'!HE PRESIDENT 

3'1. The President shall be the chief executive officer of the Corporation. 

HP. shall report to the Board of Directors and shall have active and 

general charge and control of all affairs of the Corporation. To him 

shall report the Executive Vice President and such other corpor<~.te 

officers as he shall designate. The Presidt,nt shall preside at all 

meetinga of the stockholders, Directors and the Executive Committee 

in the absence of the Ch<s.~rman of the Board. He shall execute bonds, 

n'lortgages and other contracte requiring a seal, under the seal of the 

Corporation, except where required or permitted by law to be other •. 

wise signed and executed and except where the signing and execution 

thereof: shall be expressly delegated by th& Board of Directors to some 

other officer or ~~~o~f~th~em:~~~~h~·o~n~.!Jr.mmml!lll!I.WIIIR!IIII!II!!II'llllillll!lllll!DII!II!IJJ!ftl_mll..,.-., 
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VICE PRESIDENTS 

3S(a.) The Executive Vice President shall be the chief operating officer 

of the Corporation and, subject to the direction of !;he Presidt!nt, shall manage 

the <:>perations of the Corporation. In the ab:ence or disabilit}' of the President, 

he shall perform all the duties and exerc.se the powers of the P1·esident. He 

shall also perform such other duties as the Presi.:lent, the Executive Committee 

or the Board of Directors shall prescribe. 

{b) The Senior Vice Presidents, in the order of their seniority in 

the office of Vice !'resident, shall, in the abs~nce or disability of the 

President and the Executive Vice Prr:sident, perform the duties and exer-

cise the powe1·s of the President and the E'x~Ctltivf! Vice President and shall 

perform such other duties as the President, J!:":x.ecutive v•ce President, th·~ 

Executive Committee or the Board of Directc•rs may prescrib ... 

(c) The Vice Presidents shall perform such duties as the President, 

the Executive Vice President, the Executive: Ct•mmittee, the Boc..o:d of 

Directors or any Senior Vice President to whom they may report shall 

prescribe .. 

'JliE SECRETARY AND ASSISTA~T SECRETARIES 

36. 111e Secretary shall attend all sessions of the Board and all meetings of 

the s •.ockholders and record all votes and the minutes of proceedings in a 

book to be kept for that purpose and shall perform like duties for the 

standing commit tees lihen required. He shall give, or cause to be given, 

notice of all meetings of the stockholders and special meetings of the 

Board of Directors, and in his capacity as Secretary shall perform such 

otlii;Fddties as may be pre'scribed by the"B·o.i.ra bf'nifectors,'.~lie 
:J l ·- • f.;!tf"\ > • I<"> ~., .o .:}• ' 1"\ • -. '' ~' t • 4 ~ ... ft' 

0 
I ..::. ~{' foO f • 

Execufiv'e ·committee or' the President:' He~sliall ke"ep in' a· safe custody 
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the seal of the Co1·poration and, when authorized by the l.loa•·d, affix 

the same to ,'l.ny instrument requiring it and, when so affix,~d, it shall 

be attested by his aiguature or by the signature of the Treas11rer or an 

Assistant S-<:cretary or :a.n Assist!lnt Treasurer. 

37. That Assistant Secretaries in the order designated from tir:ne to 

time by the Secretary shall, h1 the absence or disability of the 

Secretary, perfox·m the duties and exercise the powers of the 

Secretarv '\nd shall perform auch other duties as the Board of 

Directors sh01ll prescribe. 

TitE TREASURER AlW ASSISTANT TREASURERS 

38. The Treasurer shall have the custody of tha Corporate funds and securities 

and shall keep -full and accurate accounts of receipts and disbursements in 

books belonging tc• the CorporatiC•l and sh:~ll deposit all monies and other 

valuable effects in ·L'le na!:".e and to the credit of the Corporation in such 

depositories as may be designated by the Executive Committee or the 

Board of Directors. 

39. He shall disburse the funds of the Corporation as raay be ordered by the 

Executive Co.nmittee or the Board, taking proper vouchers fe-r su1:h dis

bursements, and shall render to the President and Direc~ors, at the ~egular 

meetings of the Board, or whenever they may require it, an at:c:cJUnt of all 

his transactions as Treasurer and of ttoe financial co rdition of the 

Coqxmltion. 
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40. If rcr~t•ired by the Board of Directors, he shall &:·re th.:- Corporation a 

bond (which shall be rene1~ed every six years) in such sum and with such 

surety or sureties as shall be satisfactory to the Board for the fAithful 

performance of the duties of his office and for the restoraticn to the 

Corporation in ca!.e of his death, resignation, retirement or removal from 

office, of all bonks, papers, vouchers, money and other property of 

whatever kind in ·lis posses~ ion or under his control belonging to rhe 

Corporation. 

41. The Assistant Treasurers in the order of their seniority shall, in the 

absence or disability of the Treosurer, perform the dutie~ and exercise 

tJ1e powers of t!1e Treasurer and shall perform such other duties as the • 

Executive Co~ittee or the Board of Directors shall prescribe. 
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CERTI::ICATE OF STOCK 

42. lne Ce.•tificates of Stock !lf the Corporatl:m shall be numbered and shall 

be entered in the hooks of the Corporation as they are issued. They shall e-xhibit 

the holder's name and number of shares and shall be signed by the President or a 

Vice President and th~ Treasurer or an Assistcmt Treasurer ar the Secretary or an 

Assistant Se:::retary. In case any officer, transfer agent, or registrar who has signed 

or whose facsimllo signature has been placed upon a certificate sh.lll have ceased 

to be such officer, tron::fer agent, or registrar before such certificate is issued, it 

may be bsued by the corporati11n with the same effect as if he were such officer, 

transfer agent, or registrar at the date of issuonce. Any of or all the signatures on 

the certificate may be a facsimile. 

TRANSFER OF STOCK 

43. Upon surrilnder to the Corporation or the transfer agl!.';,t of the Corporation 

of a cert:ficate for shares duly endo;scd or gccompanied by proper evidence of 

succession, assignment or authority to transfer, it shall be the duty of the Corporation 

to issue a new certificate to the person entitled thereto, cancel the old certificate 

and' record the transaction upon its books. 
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CLOSING OF TRANSFER BOOKS 

•14. The Board of Directors shall have the power to close the stock transfer 

bOQks of the Corporatil:ln frJr a period not exceeding fifty days preceding the date 

uf any meeting of stockholders or the d1lte for payment of any dividend or the dote 

for thfi allotment rights or the dal"e when any change or conv.,rsion or exchange of 

capital stock sl>tJII go into effect or for a period not exceeding fifty days in 

connecHon with obtaining the consent of stockholders for cony purpose; provided, 

however, that in lieu of closing •he stock transfer books as al'r.resoH, the Boord of 

Directors may fix ln advance a date, not exceeding fifty days :>receding the date of 

any meeting of stockholders, or the date for thn payment of any dividend, or the 

date for the allotment of rights, or the date when any change or conversion or 

exchange of capital stock shall go into effect or c date in connectic-n with obtaining 

such consent, as a record da~e for the determination of the stockholders entitled 

to notice of, and to vote at, any such meeting, and any adjournment thereof, or 

or entitled to receive payment of any such dividend, or to any such allotment r/f 

rights, or to exercise the rights in respect of any such change, conversion or exchange 

of capitol stock or lo give such consent, and in such case such stockholders and only such 
------- -·· 

stockholders as shall be stockholders of record on the do,e so fixed shall be entitled 

to such notice of! and to vote at, such meeting and any adjournment thereof, or to 

re-;eive payment of such dividend, or to receive such allotment of rights, or to 

exercise such rights or to give such consent, as ;the case may be, notwithstanding 

any transfer of any stock on the books of the Corporation after any such record 

date fixed as aforesaid. 
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REGISTERED STOCKHOLDERS 

45. The Corporation shall be e:~titled to treat the holder of record of any share 

or shares of sfock as the holder in fact thersof and, accordi'lgly, shall not be bound 

to recognize any equitable or other claim to or interest in such shore or shares on the 

part of any ather person, whether or net it shall have express or other notice thereor, 

except as otherwir.e provided by the lows of Delaware. 

LOST CERTIFICATE 

.46. The Board of Directors may direct a r>ew certificate or certificates to be 

issued in place of any certificate or certificates theretofore issued by the Corpora

tion alleged to have been lost or destroyed, upon the making of an affidavit of 

that fact by the person claiming the Certificate of Stock to be lost or destroyed. 

When authorizing such issue of a new certificate or certificates, the Board of 

Directors may, in its discretion and as a ccndition precedent to the issuance thereof, 

require the owner of such lost or destroyed certificat~or certificates, or his legal 

representative, to adverthe the same in such manner as it shall require and/or give 

the Corporation a bond in such sum as it may direct as indemnity against uny claim 

that may be made against the Corporation with· re~ect.to the certificate 'alleged 

to have be&n lom' 01' destr6yed. 

DIVIDENDS 

47. Dividends upon the capital stock of the Corporatic-.1, subject to the 

provisions of the Certificate of Incorporation, if any, may be declared by tl>e 

Board of Directors at any regular or special meeting, pursuant to law. Dividends 

may be paid in cash, in property, or in shares of the capital stock, subject to the 
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provisions of the Certificate of Incorporation. 

48. Before payment of any dividend, there may be set aside out of any funds 

of the Corpcration available for dividends such sum or sums as the Directors, from 

time to time, in their absolute discreti~n, think proper as c reserve fund to meet 

contingencies, or for equalizing dividends, or for repairing or maintaining any 

prOjlerty of the Corporation, or fer such other purpose as the Cirectors shall think 

conducive to the interest of the Corporation, and the Directors may modify or abolish · 

any such rese.rve in the manner in which it was erected. 

DIRECTORS ANNUAL STATEMENT 

49. The Board of Directors shall present at each annual meeting and when 

called for by vote of the stockholders at any special meeting of the stockholders, 

a full end dear statement of the busint~ end condition of the Corporation. 

CHECKS 

50. All checks or demands for money end not~ of the Corporotir.m shall be 

signed by such officer Of oiiicers or such other person or persons as -the Boord of 

Directors may from time tu time designate. 

FISCAL YEAR 

51. The Fiscal year shall begin the firs~ day of January in l!ach year. 

SEAL 

52. The Corporate seal shoJI hove inscribed thereon the name of the Corpol'ation, 

the year of its organization and the words "Corporate Seal, Delaware," said seal 

may be used by causing it or a facsimile thereof to be impressed or affixed or 

reproduced or otherwise. 

- . ' .. ' 
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AMENDMENTS 

53. These By-laws may be altered or repealed atony regular meetin•J of the 

stockh•.:~lders or at any special meeting of the stockholders at which a qu,,rum is 

present or represemted, provided notice of the proposed alteration or repeal be 

contained in the notice of such special meeting, by the offhmative vof.·e of o 

majority oF the ~tock entitled to vote at such meeting and present or rllpresen~ed 

thereat, or by the affirmative vote of a majority of the Board of Directors at any 

regular meeting of the Board or at any special meeting of the Boord if notice of 

the proposed alteration or repeal be -.;ont,'lined !h tho notl<:e of such special meetlng; 

provided, however, that In case of ony r.har1ge of such time or place, notice thereof 

shall be given to each stackholde~• in person or by letter mailed to his last known 

post office address at least twenty days before the meeting is held. 

~ 

I 
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SECURIT!F.S MID EXC!W!G'! CO:.~!ISSIO!I 
Wa-shington. D. C. 20549 

' -

EXHIBIT J - (J) 

TO 

FORM 10-K, .AN~1JAL REPORT FOR 1J77 

OF 

DYNALECTRON CORPORATION 

File No. l-3879-2 

DYNALID'l'RON CORPORATION 

AMENDMENTS 'fO THE 

REVOL\'ER-'!.'ERM LOAN AGHFJ:oJ.tENT 

DATED JULY 1, 1<{77 AND >I.ARCH 6, 1978 
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Dl'NALECl'RON CORPO?.ATIQ:-l 

TO .. 
REVOLVER-TE~I LOAN AGREE£·1ENT 

THIS FIRST 1\l·lEND!·lENT to Revolver-Tern Loan· Agreement is 
dated as of July 1, 1977, and is entered into c~6ng DYNALEC
TRON CORPORATION, a Delm·mre cprporation (h~rein called "the 
Company") , the undersigned Banks (each r.er ,: in called a "Bank" 
or collectively called "the ~anks") and REf•UBI,IC NATIONAL 
BANK OF DALLAS, as agent for the Banks lEreunder (in such 
capacity herein called "the Agent"). 

BACKGRom;o 

A. Coi'lpany and Banks (other than Crocker National 
Bank) entered into that certain Revolver-'l'eJ:m Loan ~greemf~Ilt, 
dated as of December 31, 1976 (hereinafter called the "Loan 
Agreement"), pursuant to which the Ba!'J.:s l~hich ~rere partjes 
thereto agreed to make Loans to Company frc1m. time to time not 
to exceed an aggregate of $4,500,000.00 at any one time 
outstand.ing, subjec\': to and upon the terms, c.::.venants and 
conditions contained therein. · 

B~ All terms defined in the Loan Agr~ernent shall ruive 
the same meaning herein. 

c. The parties to the Loan Agreement "1-Tish to amend the 
Loan Agreement to add Crocker National E'1ank as a "Bank", •to 
provide for total Com<nitments of $5,500,000.00, and to mal~e 
c-ertain other changes therein. 

NOl'l, T!ICREt'ORE, in consideration fJf the covennnts, C•:Jn
ditions and agreements her3inafter set forth, and for other 
good and valuable consideration, the receipt and adequacy of 
"1-lhich are all hereby acknO\'Iledged, tl·m parties hereto agree 
as foll0\·15: 
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1. The dollar amount in the title of the Lo.'ln .l'.gree-
rnent and in the B<Lckground provisions of the Loan 1\.greement 
is hereby amended to be $5,500,000.00. 

2. Section 1.2 of the Loan J\greecent is. hereby amended 
in its entirety to read as follo\-:s: 

1.2 "Commitment" shall mean, as to a Bank, the 
aggregate obligat~on "of s~,;ch Bank to make Loans under 
Sections 2.1 and 2.2 of this Agreement until De>:ember 
31, 1979 (as the same may be reduced or terminated pur
suant to Section 2.1 (c) of this Agreement), \·lhich at 
no time shall e:ceed sucl.1 Bank's Speci_fied Percentage 
of ~5,51)0,000.00. "Com:utments" shall mean the aggre
gate obligations of the Banks to make ~ch Loans. 

3. s~ction 2.l(c) of thP. Loan Agreement i~ hereby 
amended in it:; entirety to read as follo>~s: 

(c) . Partial Termination by Company. The Company 
shall have the right at any time or from time to time 
upon not less than ten (10) days' prior notice to the 
A~ent (if "telephonic, to be confirmed by telex or in 
\v-riting) 1 lvilich shall notify the Banks, to terminate 
the Commitments of the Banks, in \·/hole or in pa:ct, pro
vided that: each partial termination shall be in an 
aggregate amount \>hich is an integral multiple of 
$55,000.00, and shall reduce the Co~~itments of the 
Banks proportionately. 

4. Section 2.1 (f) of the Loan Agreement is hereby 
amended in its entirety to read as follo\,'S: · 

(f) Hanner of Borrowing. The Company shall giv-e 
each Ban!<:, at its office specifi~d belo>·l, at least 0111~ 
(1) Business Day's prior notice (if telephonic, to be 
confirmed by telex or in ;;riting}, specifying the amount 
and date of each borrowing pursuant to this Section 2.1, 
euch borrowing (and repayment) to be in the· aggregate 
amount of $55,000.00, or in integral multiples thereof. 
On the date specified, each Dank shall deposit in the 
general deposit account of the Company \·:ith it the 
«mount of the Loan in question. 

-2-
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5. Subsection (iv) of Section 2.2(c) of the Loan 
Agreemer.t is hereby amended to read as follo\vs: 

(iv) each prepayment shall.be in an aggregate ~ount 
1:hich is an integral multiple of $55,000.00. 

6. The following sentence is hereb7 added to Section 
S.l(c) of the Loan Agreement: · 

Notwithstanding anything herein to th~ contrary, until 
December 31, 1977, Indebtedness of Liberia Refining 
Company o>·ling to the Company not e,:ceeding $3 million 
shall be included in Consolidated Net T~ngible Assets 
to th·2 e.xtcnt of the prlncip::tl amount O\·:ed, \vithout 
deduction by reason of its being in arrears by more 
than 180 days. 

7. Section 5.7 of the Loan Agreement is hereby amended 
in its entirety to read as follOi'IS: 

5.7 ·Credit Agreements. The Company shall not 
fail to have available for any period of time short
term revolvi~g credits in co~itted principal amounts 
aggregating not less than $11 million, $9,500,000.00 
of \·:hich shall be pursuant to a credit a:~z::eemcnt or 
credit agreements in form and substance similar to 
Exhibit "D"; provided that, if all or any part of said 
short-term revolving credits are r.•::>t available b-::l- . 
cause a Bank fails to exercise its reneual option 
pur~uant to Section 2.l(f) of the Credit Agreement,. 
other than by reason of the e.xistence of an Event of 
Default: or Default, the Company shall have thirty (30) 
days from the date of said termination to find a sub
stitute for said Dank. For purposes of this Section 
5. 7 the term "short-term revolving credit" shall mean 
a short-term credit from a bank, pursuant to a urltten, 
contractual commitm'ent to lend to the Company, subject 
only to normal covenants of a definitive and non-arbi
trary nature. 

8. The Specified Percentages of the Banks are hereby 
amended to read as folloHs: 

B1\NK 

RepubliC' National Bank of Dallas 
First National Bank of Boston 
United Virginia Banl:/National 
'l'h~ Dank of Ne,.,. York 
Crocl:er National Dank 
Houston Natlonal Bank 

-3-

SPECIFIED l'ERCE!IT/,GE 

18-2/11'6 
18-2/11% 
18-2/11% 
18-2/11'1; 
18-2/11~ 
9-1/ll% 
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!l. Until othen:ise designated 17.{ it in written notice 
to all of the parties hereto, the address of Cro::ker Hational 
Ba~~ for purposes of Section 8.1 of the Lvan Agreement shall 
be One Hontgomery S\.reet, Sau Francisco, ~alifornia 94104, 
Attention: \·lalter H. Vennerneyer, VicP. Pr~siden~. 

10. Ei:hibit "A" to Exhibit "C" to the Loan Agreement 
("Lenders and Agreements") is hereby amended in its entirety 
to be in the form of Exhibit "A" attached hereto. . 

11. Exhibit; "D" to the Loan Agree1:1ent (the "Credit 
Agreement") is bereby amended pursuant to. the First nrnendment 
to Credit Ag:!:'eement, attached hereto as Exhibit "B". 

12. Exhib.i. t "E" to the Loan Agreement. ( "Acquisi r.ion 
Criteria") is hereby amended to be in the form of Exhibit "C" 
attached hereto. 

13. Crocker National Bank is hereby added as a "Bank" to 
the Loan Agreement, reference to \>'hich. is hereby made as if 
incorporated herein for all purposes, as amended hereby. Crocker 
National Bank by its execution hereof agrees to become a party to 
the Loan Agreement as provided herein, and is entitled to the 
benefits of and subject to the- obligations of a "B<J.nk" pursuant 
thereto. 

·14. Except as herein expressly a'llendedr the Loan Agree:.. 
ment is and sha!l be unchanged, and all ·of the terms, cove
nants, provisions and conditions of the Loan Agreement are 
lncorpora ted he.> rein by reference. 

15. This First Amendment shall not be'effective, and no 
further Revolving Credit Loans shall be 1!13de pursuant to the: 
Los.n Agreement until the Agent. shall have received· the follo~·:ing: 

(a) 

(b) 

(c) 

A Revolving Credit Note for Crocker National 'Brmk, 
elated as of \Tuly 1, 1977 1 appropriately executed, 
\~ith all blanks approp:d,ltely filled. 

Guaranties from all Restricted Subsidiaries, re
flecting the amendments herei::, appropriately 
executed, together \·rith certified copies Of records 
of all corporate ptoceedings in conne-ction there
\~ith, irt form and subntance sntisfactor}• to the 
Agc'!t and Special Counsel to the Banks. 

Arl executed copy of the First l•r.tenclmen t to Ct '!di t 
Agreement ill the form or Exhibit "n" to=Jether :~ith 
<.tll closing documents in connection therm·;i th. 

-4-
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(d) An Ofliccr's Certificate statin:J that no Event of 
Default or Default cxi.sts under the Loan Ag"Leement. 

(e) Originals of all documents t~hich The Equitable Life 
A::;surance Company of tht> United States may require 
as conditions to its consent to the transactions 
contemplated hereby. 

(f) From the Vice President and General Counsel of the 
Co~pany, a favorable opinion satisfactory in form 
~nd substance to the Age~t and Special Counsel to 
the Banks to the effect that (i) the Loan Agreement, 
as amended by this First Ar.~end!ne•-1., has been duly 
authorized by al 1 necessary .ac t.~on on behalf of the 
Company, has l;ee:n duly e;{ecuted and delivered by 
the C"ompan~·, and evidences valid and binding obli
gations Jf the Company, enforceable in accordance 
t~ith its t;erms; (ii} the Guaranties have beer.. 
executed by all Restricted Subsidiaries, and t.ltat 
they const:itut·: and tiill constitute the valid, 
legal and binding obligations of the RestrictP.d 
Subsi.ii.a:ries, in accordance t~ith t 1eir respective 
terms; and (iii) the transactions contemplated 
hereby do not violate any of the provision~ of the 
Equitable Agreement. 

This First l\mendrnent may be executeJ in any number o;f 
c:ount.erparts, all of ·~o;hich taken together shall constitute 
one and the same instrument, and any of the parties hereto 
may ex~cute this First l\mendment by signing any such coun
terparts. 

IN lUTNESS l·IHEREOF, the parties hereto nave caused tais 
Agreement to be executed as of the day and year first t-Iritten 
above. 

SPECIFIED PERCENTAGE: 

18-2/11% F.EPUSLIC NATIOL\:t\L BANK OF DALLP.S 
'P.. o. ·nm: 5961 
Dallas, Texas 75222 

BY: 
;.r. Kendn il \·;hi ting 
Vice Presider: t 

-5-
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SPECI•:'IED PERCENTAGE: 

18-2/11'6 

18-2/11'1; 

18-2/11% 

18-2/lH 
= 

9-1/11%_ 

·-

FIRST N.l\TIONAL BANK 0:' BOSTON 
100 Federal St=eet 
Boston, l-tassachusetts 02110 

BY: 
Its 

UNITED VIRGINIA BANK/NATIONAL 
515 King Street 
Ale:<andria, Virginia 22341 

:SY: 
Its 

TilE BANK OF NEl-l YORK 
48 Wall Street 
Ne\·1 York, Ne;.r York 10015 

BY: 
Its 

CROCKER NATIONAl, BZU.I"i< 
One r-1ontgomery Street 
San ~rancisco, California 94104 

BY: 
Its·---

llC,'iS~'CJN NATIONAL BAHK 
l<•i.O Hilam Street 
Houston, Te,:as 77001 

BY: 
Its 

-15-
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BXHIBI'£ "A" 

LENDERS AND AGREE!·!Ei·:'.rS 

The follo1·ring .. re the· "Lenders" and the "Agreements" re
ferred to in the ·Guaranty to lvh.ich thj s E;:h.ibi t "A" is attache<' •• 

1. The First National Bank of Fort 1\'orth ("Fort Worth'"·, 
pursuant to Loan l',greement between Fort l·<o:::-th and Debtor dated 
September 14, 1976, providing for a one million dollar term 
loan to Debtor. 

2. Republic National Ban!~ of Dallils, First·Nationiu. Bank 
of Boston, United Virginia Bank/National, The Bank of Ne1-1 York, 
Crocker National Bank and Houston National Bar.k {"the- Banks") , 
pursuant to Revolver-Tem Loan Agreement dated as of December 31, 
1976, as the same may be amended from tine to time, among Debtor, 
the Banks and Republic National Bank of Dallas as agent for the . 
Banks, providing for a five million five hundred thousand dollar 
revolver-term credit facility. 

3. Republic National Bank of Dallas, First Nat:ional Bank 
of Boston, United· Virginia Bank/National, The Bank oi: NeN York, 
Crocker National. Bank and Houston I·:ationa~. Ban.lc ("the• Banks"),· 
pursuant to Credit Agreement dated as of December 31, 1976, as 
the same may be amended from time to time, among the ·Debtor, the 
Banks and Republic National Bank of Dallas as agent for the 
Banks, providing for a nine million five hundred tr.ousand dollar 
short-term rene1'1able line of credit. - · ···-- --- · 
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EXHIBIT "B" 

DYNALEC'.rRON CORPORATION 

FIRST J\NENDHENT 

TO 

CREDIT AGREEHENT 

THIS FIRST Al'JEND('!ENT to Credit Agreement is dated as of 
July 1, 1977, and is entered into w~ong Dl~ALECTRON CORPOP~\
TIO:~, a Oelm;are corporation (herein called "the Company"}, 
the undersigned Banks (each herein called a "Bank" or collec
tively called "the Banks"} and REPUBLIC NATIONAL BANK OF 
DAL~~S, as agent for the Banks hereunder (in such capacity 
herein called "the Agent") • 

BACI<GROUNO -. 
A. Company and aanks (other than Crocker National Bank) 

entered into that certain Credit Agreement, dated as of 
December 31, 1976 (hereinafter called the "Agreement"), pur- · 
suant to \·lhich the Banks '~hich ,,-er.e pa-rties thereto agreed to 
make Loans to Company from time to tiree not to exceed a~ 
aggregate of $4,500,000.00 at any one t~e outstanding, sub
ject to and upon the terms, covenants and co~ditions contained 
therein. 

B. All terms defined in the Agreement shall ·have· the .· 
same mea~1ing herein. 

. 
c. The parties to the Agreement· 'fish to amend the 

Agreement to add Crocker National Bank as a ".Bank", to provide 
for total Commitments of $9,500,000.00, and to ~3ke certain 
other changes therein. 

NOI"l, ·THEREFORE, in consideration of the covenants, con
ditions and agreements hereinafter set forth, and for other 
good and valuable consideration, the rec-o.!i.pt and adequacy of 
which a-re all hereby acknov;legec1, the parties her~to agree as 
follows: 
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1. The dollar arnount in the title of the Agreement and 
in the Background provisions of the Agree:nent is hereby amended 
to ~~ $9,500,000.00. 

2. Sectjon 1.2 of the Agreement is here~y amended in 
its entirety to read as follo~1s: 

1..2 "Commii:.lent" sh<lll mean, as to a Bank, the 
aggregate obl~gat~on of such Ban.l.;: to make Loans under 
Section 2.1 of this Agreement until June 30 1 1978 (or 
such later dates pursuant to any extensions pursuant 
to Section 2.1 (a)) \·Thich at no time shall exceed such 
Bank's Specified Percentage of $9,500,000.00. "Commit-· 
me.at.s" shall mean the aggregate obligations of the Banl~s 
to nake such.Loans. 

3. Section 2.1 (e) of the Agreement is hereby amended 
in its entirety to read as follm~s: 

(e) .Hanner of Borrmqinq. The Company shall give 
each Bank·, ---ai::its office specified helm••, at least 
one (1) Bllsiness Day's prior notice (if telephonic, 
to be confirmed by telex· o>: in \·Jriting) 1 specifyiug 
the amount and daLe of each borrowing pursuant to this 
Secticr. ~!.1, each borrm·1ing (and ·repayment) to be in 
the &g£irt~gate amou.n·t of $95, 000. 00 1 or· in integral 
multiples thereof. On the date specified, each Bank 
shall de.posi t ·in the o;teneral deposit account of the 
Company \~ith it the amount of the Loan in question. 

4. The dollar- ·a:mciunt ·at the· end ·of- section- 2~1 (£) of 
the Agreemen1: is hereby amended to be $9,500,000~00. 

5. Sec:tion' 2.1 (g) of the Agreement is hereby amended 
in its entirety to read as follm1s: ·. 

(g) Partial Tevaination by Co~pany. To the a~tent 
that it shall not violate any of the provisions of the 
Revolver--Term Loan J'.greement, the Company shall have the 
right at any time or from time to time upon not less than 
ten (10) days' prior notice to the z,gent (if telephonic, 
to be confirmed by telex or in \·TrH.ing), ,·1-Jich shali 
notify the Banks, to terminate the Com:uitmE.::lts of 
the Banks, in 'qhole or in part, prox;ided that each 
partial termination shall be in an aqgrcga,te amou·nt; 
\·ihich is an integral multiple of $95,,000.00, and 
shall reduce the Commibnen~s of the B~nks proportion
ately. 
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6. Not~·Ti thstanding the provisions of Subsection (i) of 
the introductory portion of Section 2.1 of the: Jl.gn~einent, 
Loans ma,y b3 lll<lde pursuant to the "1\greement ~·Then the out- · 
standing principal amount of Revolving Credit Loans is less 
than $5,500,000.00 {but mora thun $4,500,000.00) under the 
Revolver-Tel.-m Loan Agreement until the earlier of June 30, 
1978 or such time as {and to the extent) the Company oay 
borr01·1 further pursuant to the RE'VOlver-.Term T"oan Agreen~mt. 

7. The Specified Percentages of the Banl~s are hereby 
amended to read as follm·rs: 

BAN!~ 

Republic National Bank of Dallas 
• First National Iiank of Boston 

United Virginia Bank/National 
The Bank of Ne11 York 
Crocker National Bank 
H!Juston 'National Bank 

~~E~!FIEP PERCE~'TAGE 

21.05263% 
21.05263% 
21.05263~ 
21.05263% 
10.52632% 

5.2631G% 

8. Until other1~ise designated by it in ~rritten notice 
to all of the partiF~s hereto, the address of Crocke.c National 
Bank for purposes of Section B .1 of the Agreement shall bcl 
One Nontgomery Street, .San Francisco, California 94104, 
Attention: l~alter H. Vennemeyer,. Vice President. 

9. Exhibit "A" to ·the Agr.eement is hereby amended in its 
entirety t•:> be in the form of E>.:hibit "A" attaphed ·hereto. 

10. Crocker National Bank is hereby added 'as a "Bank" to 
the Agreement.,· reference to 1·1hich is hereby made as if incor- . 
porated h~rein for all purposes, as amended hereby. Crocker 
National Ban.~ by i·ts execution hereof agrees to become a party 
to the Agreement as provided herein, and is entitled to the 
benefits of and subject to the obligations o.f a ."Bank" pursuant 
th;'areto. 

11. Except as herein expressly amended, the Agreement is 
and shall be unchanged, and all of the terms, covenants, pro
visions ancl conditions o.t: the Agreement are incorporated. here
in by reference. 
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11. This Fi.rst Amendment shall not be effective, and 
no further Loans shall be w.ade pursuant to the F.greement 
until the Agent shall have received the follm.;ing: 

(a) A Note for each B;:mk, dated as of July 1, 1977, 
appropriately executed, Hith all. blanks appro
priately filled. 

(b) The Company shall have• complied •:·1ith all condi
tions outlined in paragraph 14 oE the First Am~nd
ment to Revolver-Term Loan Agreement dated this 
date. 

(c) J'.n Officer's Certificate stating that no Event 
of Default or Default exis-ts under the Agreenent. 

This First Amendment may be executed in any number of 
r .... :.tnterparts, all of ~1hich taken together shall constitut.e 
-.:J.e and the same instrument and any of the parties hereto 
may execute this First Amendment by signing any such counter-
pa.rts. · · 

IN \'IITNESS HHEREOF, the parties hereto have caused ·this 
Agreement to be executed as of the day and year first: ~vritten 
ab:>ve. 

SPECIFIED PERCENTAGE: 

21.05263% 

21. 1)5 263\\ 

DYNALECTRON CORPORAT:LON 

BY: 
Its 

REPUBLIC N..l\TION;u. BANK OF DALLAS 
P. 0. Box 5961 
Dallas, Texas 75222 

BY: 
J. Kendall Nhi ting 
Vice President 

E'IRST NATIONAL DANK OF BOSTOU 
100 Federal Street 
Boston, Nassachusetts 02110 

BY: 
Its 

.· 
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SPF.:Cir'IED PE!~CENTAGE: 

21.05263% 

21.05263% 

10.52632% 

5.26316'!; 

UNl~.'ED VIRGINIA BA!~i'/NATIONAL 
515 King Street 
Alexandria, Virginia 22341 

BY: 
Its 

THE BANK OF NEN YORi< 
48 \vall Street 
Ne\~ York, Ne\~ York 10015 

DY: 
Its 

CROCKER NATIONAL BANK 
One Hontgomery Street 
San Francisco, California 94104 

BY: 
·Its 

HOUSTON NATIONAL BA!!K 
1010 Hilam Street 
Houston, Te>:as 77001 

BY: 
Its 

: 

. .. . .. ---·-:··· 

-. 
: . 
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EXHIBIT "A" 

TO 

EXHIBIT "B" 

Dl'NALECTRON CORPOIV'\TIO~ol 

NOTE 

Dallas, Te>:as J•tly 1, 1977 

FOR VALUE RECEIVED, the undeFSigned, DYNALECTRON CORPOP.A
TION, a Dela1·rare -..orporation ("the Company"), promises to pay 
to the order of ("Bank") at its 
banking office in in lm~ful roDney' 
of the United States of A~er~ca, ct1e prinCIPal sum of 
$ 1 or such lesser unpaid principal balance 
from t~e to t1me hereunder, as indicated on th~ reverse side .. 
hereof. The unpaid principal sum due upon this Note; uniess 
sooner.paid, sha~l be payable on June 30, 1978. 

Th.;.' unpaid principal sum r: r. this Note from time to time 
outstanding shall bea>: inte'!::'tOSt at an mmual percentage rate · 
equal to the Prime RatE'; vf the 1\g<mt: (as defined in the Agree
ment, described belm·;) as the same shall exist from day to day,. 
but no higher thaq _,t:he. highest la;~ful rate, until maturity •. ·-
Interest is payable as it accrues pn Harch 31, ,June 30, Septem
ber 30, and December 31 1 of each year, beginning September 30 1 

1977,'and at maturity. Past due principal and interest shall· 
bear interl'!st as provided in the Agreement, described belm·r. 

This Note is issued pursuant to a Credit·· 1\greemen t among 
toe Comp~ny, Bank, and othe~ parties dated DeGember 30, 1976, 
as amended from time to time, ("Agreement") , ·ro '~hich reference 
is made for a statement of the rights and obligations of tilC 
Bank and the duties of the Company in relation thereto. 

If an Event of Default under the Agree~ant shall occur 
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unpai.c! princip,ll of and intercsL on this r:ote ~<\Y be declared 
due and payable in the manner and •,·lith the effe:::t provided 
thereunder. 

'.i.'he Cc'llpuny l-mives demand, presentment for payment, 
netic".! of dishonor, protest apd ne>tice of protest, and 
diligence in collection or bringing suit, and agrees that the 
h<llder herec•f may e>:tend the time for payment, accept partial 
payment or :celeuse or exchange security or collateral, \~ith
out discharging or releasing it. 

The Company agrees to pay reasonable attorney's fees 
and costs ,,f court ·i,,curred by the holder in. collecting this 
Note if past due and unpaid at maturity. 

D:X'NALECTRON CORPORF.TION 

BY: 
Its 

BY: 
Its 

.· 
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EXHIBIT "C" 

DYNALECTRO~~ CORPOHATim: 
ACQU ISI'i' ION CRITERIZ\. 

1. Service-Oriented Cai:lpunY.,, techna~ogy und :t.ab:>r inten
sive anci compatible \'Tith one a.E the majm: Groups, either Govern
ment Contracting, Ca~~ercial Aviation, F.lectrical Contracting 
or Hydrocarbon. 

2. Consistent Record of Gro\.;th, both in earnings and re-
venu.a t-:ith particular rci:~rence to past three f.:.~cal years (no 
turn-around or lass-carry-aver situations). Minimum return on 
investment of 15 percent (before applicatio.n of Corpor.ate G & A 
expense and pro-farmed for .income taxes at full statutory rates 
vithout benefit of surtax credits). 

3. No Long-Term Debt, except that ~~hich said acquisition 
candidate, if standing on its o~m and cov~red by the Company's 
Senior Note Agreement, could in:::ur. 

4. Working Capital, sufficient far current volt.:o.me of 
business - no short-term debt in excess of an atommt \·lhich if 
converted to funded debt could b-:'! permissibly included in ·the 
test ~s ~ar Item 3 above with its funded debt. 

5. Payment must be in colT'.:t;on stack (at either an accept-
able narket price level or at an acceptable earnings record-per 
ca~~an share to be issued), non-redeemable preferred stack, or 
combinations thereof. · 

6. Closely Held Company 1-lith operating management owners 
\-Tilling to remain in mar.agement positiosn for. a minimum of three 
years follo\·Ting acquisition. 

7. Excellent Reputation in the area being serviced both 
in the cotrtpany name and individual managers \·Tho \·lili remain \·Tit.h 
the opera t.ion. 
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8. Excellent Reliltions ldth labor in areas key to the 
co~pany operat~on. 

9. Potential for continued gr01·:th given reasonable 
financial backir:g, amrketing and gene:::-al adr.~inistrative assis-
tancc. ' 

10. Concentrate on operations in the South and lo;est. 

---- -·--· 

,...,.,,,,., .· . · ,·· •• • );,:,.'-;,..I~'< • 
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.... . ~IODIFICATIO~ OF PAP.AGP~-U>H 6 OF 
·F:l.RST AHE"I-o1J~IEllT ~0 REVOLVEP..-TERH LOA~; AGREEl-iENT 

-· DACKGROUND : 
. . • 

The Company hns advised the llanks that they are in negotiation, 'Which if 

successfully concluded. will result in the collection of the Company's re~eivable 

due from.the Liberia Refining Company. in the amount of $2,852,537. ~hese ncgoti-
.· .... 

atlons, bowever, did not provide a final signed agreetr.ent. as of De,:ember 31, 1977 ~ .. 
but are continuing • It is anticip,.ted that arrang=ents shoultl be con.~lucleCI by 

.June 30, .19/8. 

~Oll, THEREFORE, in c:m.<>ideratiun of the coven=ts,. condit:i.on•1 av.d '":~r~en1er1.ts ., 
he:rein~ftc:i: set ·.forth, and for other good and valu;,_ble considerat .on., the receipt 

... . ., 
and. adequacy cf_;vliich are all hereby aekno:•ledgad, the p;trties he-reto agr.ee as 

fol.lows: . . . 
. . 

1. •'The folloning sentence is hereby deleted fro::t Section 5.1(c) of the Loan 

Agreement: 

.• . .. 

Notwithstanding anything h~rein to the contrary, until December 31, 1977, 
Indebtednasr, of Liberia Refining Company o-..-ing -co the Company not: exceed- · 

. ing $3 milli.on shall be included in Consolide~ed Net Tangible Assets to 
the extent of t.he princip::U. amount o••ed, tdthout deduction by reason of · 
its being in arrears by more than J,80 days. 

2. The follo;dng sentence js hereby added to S.l(c) of the Lom.\ Agreeme~t: 

Not with!ltancling anything lmrein to the co::ttrary, until June> 30, 1978, 
Indebtcdnes!: of J,iberin Rcfir.ing r.ol'lpa:-~y c·.:i:-~g to the Comr.an.y not exceetT
ing $3 mUlion shall be included in Co::soli:;;ted Net Tangible Assets to 
thc extent of the principal amount (l~~ed, ,.,::.t:a:-·Jt deduction by reason of 
:its bei111~ in nrrears by more th:l.n 3GO da:::. 

This rr.odifjcation elated as of Dec:cr-1her 31, 19-::. 

.. 
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REPUBLIC !:P.'riO:;AL BANK OF DAL"Lfl.S 

P. 0. Box 5951 
Dallas, Tc:·:as 

BY: 

75222 

J. Kendall lfui.ting 
Vice President 

FIRST N.!,.TIC:\:'L BANK OF BOSTO~< 
100 Fedaral. S::reet 
Boston, l·!assachusetts 02110 

BY::~-------------------------
Its . 

lJNITED VlRGil;IA BA~'K/Nfl.TIONAL 
515 Ki.ng Street 
Alexandria, Virgin:!.a 22341 

··BY::----------------------------
Its . . 

'Il:ill B.'C\K OF llEt~ YORK 
4·.s Ya11 Street 
Ne•1 York, !;e., York 

BY: 
:its 

10015 

CROCKER NA7IO~AL EL~NK 
One }lootgo=ery Street 
San Francisco, Cal2fornia 

~ . 

... 

94104 

BY: 
I~t-5-----------------------------

llOUSTO:-i ~:ATIONAL BANK 
1010 !·;Ha= Street 
Hou:>to:t, '"c~:as 77001 
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DYNALECTRON COP~O~.TION 

SECOND 1\MEND:·IENT 

TO' 

REITOLVER-TER~l lOAH AGREEl·lENT 

THIS SECOND Al-!ENDf.IENT to Revol ver-'l'erm Loan Agreement :..s 
dated as of }larch 6 , 1978, and is entered into 
among DYNALECTRON CORPORATION, a Delaware Corporation (herein 
called "the Company"), the unclersigned Banks (each herein 
c<>lled a "Bank" or collectively called "the Banks") and 
REPC'BL.IC NATIONAL BANK OF DAI.T,AS, as agent "or Banks hereunii~r 
(in s,;ch capacity herein called "the Agent"). 

BACKGROUND 

A. Company and Banks entered into that certain Revolver
Term I.oan Agre(,!ment, dated as of Dece:nber 31, 197 6, as amended 
by that certain First Amendment to Revolver-Term Loan Agree
me~t dated as of J~ly 1, 1977 (said Loan Agreement as runended 
by said First Amendment hereinafter called the "Loan Agreement") , 
pursuant to which the Banks agreed to make Loans to Company 
from time to time not to exceed an aggregate of $5,500,000.00 
at any one time outstanding, subject to and upon the terms, 
covenants and conditions contained therein. 

B. All·terms defined in the Loan Agreement shall have 
the same meaning herein. 

c. The parties to the Loan Agreement \'lish to amend the. 
Loan Agreement as further provided herein. 

NOW, THEREFORE, in consideration of the covenants, condi
tions and agreements hereinafter set forth, and for o~her good 
and valuable consid~ration, the receipt and adequacy of which 
are all hereby acknowledged, the parties hereto agree as follows: 

1. Section 5.3 of the Loan Agreement is hereby amended 
in its entirety to re<.d as follm'ls: 

5. 3 Dividends. The Company shall. not di:t:·ectly 
or ind1rectly pay any dividends on any shares of 
any class of its stock (other than dividends pay
able solely in shares of any class of its sbock) 
and shall not, and shall not permit any Subsidiary 
to, make any payment on account of the purchase, 
redemption or other retirement of any shares of 
any class of the Company's stock or warrants or 
options therefor, or make any other distributions· 
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in respect thereof, whether in cash or in 
property or in obligatio.-.s of the Company; 
provided that, in any fiscal year the Company 
may pay dividends ln an amount not to exceed 
25% of the previous fiscal year's net income 
reflected on the Company's certified consoli
dated statement of income referred to in 
Section 4.l(b), non-cumulative. Nothing in 
this Section 5.3 shall prohibit the Company 
from ~~~forming its obligat~ons pursuant to 
any of its Class "B" Redeemable Stock issued 
as of December 31, 1976. 

2. The .Last sentex.ce of Section 3.2 of the Loan Agree
ment is hereby deleted.in its entirety. 

3. Except as herein expressly amended, the Loan Agree
ment is and shall be unchanged, and all the terms, covenants, 
provisions and conditions of the Loan Agreement are incorporated 
herein by reference. 

4. This Second Amendment shall not be effective until 
the Agent shall have received the follmling: 

(a) An Officer's Certificate stating that no Event 
of Default or Default exists under the Loan Agreement. 

(b) From the Vice President and General Counsel of 
the Company, a favorable opinion satisfactory in form and 
substance to the Agent and Special Counsel to the Banks 
to the effect that (i) the Loan Agreement, as amended by 
this Second Amendment, has been duly authorized by all 
necessary action on behalf of the Company, has been duly 
executed and delivered by the Company, and evidences 
valid and·binding obligations of the Company enforceable 
in accordance with its terms; and (ii) the transactions 
contemplated hereby do not violate any provisions of the 
Equitable Agreement. 

This Second Amendment may be executed in any number of 
counterparts, all of which taken together shall constitute one 
and the same instrument, and any of the parties hereto may ex
ecute this Second Amendment by signing any such counterparts. 

IN WITNESS WHEREOF, the parties hereto have caused this 
Agreetnent to be executed as of the day and year first \'lrittt•n 
above. 

CORPORATION 

By:~~~~~~~~~~~~-
Vice 'Presiden·t·, Finance 

and Treasurer 
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REPUBLIC NATIONAL BANK OF DALLAS 
.; 

By:·.... . ... : .. 
Its: · · · : · -----------------

FIRST NATICNAL BANK OF BOSTON 

By:·. 
-.I~t~s-:--~.~.~.~-----~-------

UNITED VIRGINIA BANK/NATIONAL 

By: 
Its:" · · · : : : - - · · · 

THE BANK OF NEW YORK 

By:· ............ - .. 
Its:" · · · · : · · 

CROCKER NATIONAL BANK 

By:· .............. . 
Its:······ -

HOUSTON NATIONAL BANK 

By:· ........... : ...... - ..... . 
Its:" - · · · · · · · · - · · -
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SECURITIES AND EXCHANGE CC111MISSION 
. Washington,. D. C. 2054 9 

EXHIBIT J - (4) 

TO 

FORM 10-K, ANNUAL REPORT FOR 1977 

OF 

DYNALECTRON CORPORATION 

File No. 1-3879-2 

DYNALECTRON CORPORATION 

AMENDMENT TO 8-1/2% SENIOR LOAN 

AGREJ!MENT DATED OCTOBER 26, 1977 
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DYNALECTRON CORPORATION 
THIRD SUPPLEI·IENTAL AGREEMENT 

Amending 
Loan Agreement dated as of December 26, 1973 

THIRD SUPPLE!1ENTAL AGREEMENT dated as of October 26, 

1977, betw~en DYNALECTRON CORPOR~TION, a Delaware corporatio~ 

(hereinafter called the "Company"), and THE EQUITABLE LIFE 

ASSURANCE SOCIETY OF ~rilE UNITED STATES, a New York corporation 

(hereinafter called "Equitable"). 

\IHEREAS, Equitable is the holder of 8 1/2% Senior 

Promissory Notes of thH Company due 1978-2988 in the out-

standi.ng aggregate principal amount of $7,600,000 (hereinafter 

called the "Notes") issued by the Company to Equitable pur

suant to a certain Loan Agreement dated as of December 26, 

1973 between the Company and Equitable (hereinafter called 

the "Loan Agreement"); 

\mEREA!>, the Loan Agreeme· as previously been amended 

by a First Supplemental Agreement dated as of Narch 1, 1976 

between the Company and Equitable; and 

~ffiEREAS, the Loan Agreement was further amended by a 

Second Supplemental Agreement dated as of September 1, 1976 

between the Company and Equitable; and 

mtEREAS, the Company and Equitable deel'l it appropriate 

that the Loan Agreentent be further amended as hereinafter set 

forth; 

NON, THEREFORE, THIS THIRD SUPPLEz.IEN'rAL AGREEHENT 
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WITNESSETH: 

That in ~onsideration of the premises, the Company 

and Equitable as the owner of the Notes agree as fellows: 

1. 
.. Effective as of October 26, 1977, the Loan Agree-

ment shall be amended by the addition to 59.5A thereof of 

the following: 

"(16) a guaranty cr guaranties in favor 

of ~erican Foreign Insurance Association 

(AFIA) 1700 Valley Road, l'i'ayne, New Jersey 

074 70, a surety underwriter, or diJ::ectly 

to Kawasaki Heavy Industries, Ltd., in 

an aggregate amount not in excess of 

$7,187,500 representing the full amount 

of certain Return of Monie,s and Performance 

Bonds in the amounts of $5,750,000 and 

$1,437,500, respectively, issued in 

favor of Kawasaki Heavy Industries, Ltd. 

(KHI), lvorld Trade Building, Tokyo, JaP<l•1, 

said bonds or guaranties to be issued in 

the name of Mid East Technical Services 

Ltd. (NETS) as principal as required by 

a sub-contract between KHI and HETS dated 

August 28, 1977. Sa~d guaranty or guaranties 
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shall permit AFIA and/or KHJ. to recover 

from the Company any and all amounts 

not paid by sai.l l1ETS, as pr.incipal 

~nder the aforementioned bonds in ac-

cordance with obligations undertaken 

by said METS for the benefit of AFIA 

and/or KHI up to the limits spe.:ified." 

.. 

2. Except c.s prt~viously amended by the First Supple-

mental ll.greernent dated as of March 1, 1976, the Second Sup-

plemental Agreement dated as of Septenher 1, 1976, and as 

further hereby amended, the terms, provisior.s anti conditions 

of the Loan Agreement and the Notes are in alL respects 

ratified and confirmed and the terms, provisions and con

ditions thereof shall be and remain in full force and effect. 

3. This Third Supplemental Agreement shall be governed 

by the laws of the State of New York. 

IN NITNESS tmEREOF, the parties hereto have caused 

this Tb i :cd Supplemental Ag:cem:1ent to be duly executed. 

~RON CORPORATION 

/"""-/! /2 /d ~4 
By (.9{.-{;}/ $, ( a,-.-4/,1.1 _//_,ep 

Vice President 

TilE EQUITABLE LIFE ASSURANCE 
SOCIETY OF 'l'HE UNITED STATES 

By /2--... : ,>J! C:J~.1 
Vice President 
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APPLICATION FOR CERTIFICATE OF AUTHORITY 

OF 

______________________ IANQ=AP-I_. __ J:_t{_C<J__ __________ _ 

To the Secretary of State 

of the State of Texas: 

.. , .......... :.~ ... ,, ... /I 
t)l)-~ '/)' ,, ~ J lu~ .. /..;,/{ (<I 

~ .--
····D·p·l'l_. /.~ .• r,·r. (,'l'"r.~ 

Pursuant to the provisions of Article 8.05 of the Texas Business Corporation Act, the undersigned Corpe>

ration hereby applies for a Certificate of Authority to transact business in your State, and for that purpose 

submits the following statement: 

1. The name of the corporation is----------------~1@-A~_..l!'IQ., _________ _ 

2. The name which it elects to use in your State is ____ )f\ND-AIR , ___ ;ULQ_, __________________ _ 

·-------------------------------------------

3. It is incorporated under the laws oL. ___ ;IJ__::I,_jJ}p_;i,_~--- _ -----------------------------

1946 
4. The date of its incorporation is.J:?,IJ_l,l_?,_:r_y_3l...land the period of its duraiio;:: is ..... perp_e:tlJal._ __ 

5. The address of its principal office in the state or country under the laws of which it is incorporated is 

________________ ]_~44 1'/il son A ve~_l:l~,__ Cl~~ga gQ_3J. ~----:p,),;hP._Q;\-_1; ____________ -------------------------------

- Republic National Bank Building 
6. The addreRs of its proposed registered office in your State is ... c,Lo _ _c __ :r ___ Gnr_nnratian_Sy_s___t_ellL ... , 

Dallas lJ Texas 
and the name of its proposed registered agent in your Stat"! at that address is-------------------------------------

7. The purpose or purposes which it proposes to pursue in the transaction of business in your State are: 

To maintain and operate missile tracking and data collection 

stations under contract with the U.S. Government. 
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OFFICI: ADDIIF-SS 

--~1P~----------------· -----

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares 
shares without par value, and series, if any, within a cmss, is: ' 

NU~IBI>R OF 
~JIAU..ES 

------~ ... OQQ _______ _ 

.... lQ.,QQQ ____________ _ 

CLASS 

____ A.. __________ _ 

.... C.o.mmo.n .... ___ _ 

SEHIES 
l'AR \'.-\LUE PER Sl!.\HE Olt 

ST.-\TJ.;)IE:ST THAT 
SlL\RBS AilE \\'ITIIOUT l',U~ VALUE 

.............. NR. __ J;>c;~ __ .Vi:J..l.\llL ............ ------------------

.............. No .. .Par. .. vaJ.ue ... ------------------------------

10. The aggregate number of its issued shares, itemized by classes, par \·alue of shares, shares without par 
value, and series, if any, within a class, is: 

NmiBElt OF 
S!LUtES 

.1 ,_(i_QO_ -------------

_:!. ()_~_()(_)Q ____ ------ .... 

CLASS 

____ ._A.._ _____ _ 

SEHIES 
1,;\lt \.ALt::l·; J>E.It SHARE OR 

ST,\TE~IE:ST 'l'HAT 
SIL\HES .-\HE WITHOUT l'Alt VALUE 

.No ... Par.-V.alue.-------------------------------

__ N.Q ___ l'<:l.:r .. .Y.<J..:L-".~----------------------· --------------

11. The amount of its stated capital is $ ..... 110.,.00.0. 00 ...... ·····------------

12. Consideration of the value of at least One Thousand Dollars ($1,000.00) has been paid for the issuance 
of its shares. 

13. This Applieatio!t is accompanied by a copy of its articles of incorporation and all amendments thereto, 
duly authenticated by the proper officer of the state or country under the Jaws of which it is incorporated. 

Dated ....... (hl~.--:~/_j5_~C,: _____________ , 19.60 ... . 

.,--. ..,... .. ... m01\ TA{-;- -rul"'l ······ ·-!?·:··.l.dll..:r.tl.~\:2?#--'-"' -----------·····-·· ..... . 
tf>/~-By -----····--·'--------· ·····----------·---'--· --··· -~------------------

STATE OF ....... l.LLINO.IS ................... } 

COUNTY QF ... GOOK .. ---·----------·-·······-----

I, --4~~-/.~~-• a notary public, do hereby certify that on this ..... £~---··· day of 

-------~zfl.-<:.: ... ~----·----------!. ... , 19 .. Q.Q __ , personally appeared before me ..... Ba.r.tin. .. T .•.. Dyke .. . 

who being by me first duly sworn, declar~d that he is the .... P.resident. ............ of .... lA\@_,.AIR, ... l.l'l.C~--

-------------------------- -----------·--·--·-·• that he signed the foregoing document as ______ );'_;r.~_§.:i,Q,\:mt. ..................... . 

-------------·------------------------------------- of the corporation ant! tha; the statements_ t 1erein .SQjltained are true. 
1Xc( -- // 

...... /!: ..... : .. !.::.~:-~---------~~~-y-·p;;bii(;t--(: __ /£ ___________ _ 
; ' 

(Notarial Seal) 
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RIDER 

OFFICERS 

Jorge Carnicero Chairman of the Board 

Jllartin T. Dyke President 

M. F. Richards Executive Vice President 

3949 - 52nd Street, N. H. 
\•/ashington, D. c. 

850 lake Shore Drive 
Chicago, Illinois 

5502 Newington 
l'iashington, D. c. 

J. Forrest Bigelow Executive Vice President 6710 N. Central Park 
& Assistant to the President Lincolnwood, Illinois 

A. 1<1. Breit Vice President & 1108 Grant 
Assistant to the President Evanston, Illinois 

M. Fried 

W. 0. Kott 

J. T. Sheiton 

E. A. Stege 

J. P. Schelling 

R. E. Lovell 

Provina V. Nin 

G. E. Noone 

R. N. Rueth 

(Vacant) 

B. L. Graubart 

Vice President 

Vice P"t.'esident 

Vice President 

Vice President 

Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Treasurer 

Assistant Treasurer 

2730 \'lakefield 
Arlington, Virginia 

2134 l'l. El Segundo Blvd. 
Gardena, California 

1840 Jllilton Drive 
Cheyenne, v/yoming 

1400 l<lichigan Avenue 
Alamogordo, N. N. 

1~10 Talcott Place 
Park Ridge, Illinois 

1007 Cedar, Box 408 
Alamogordo, N. N. 

5826 Oregon Avenue N. 1'1. 
1'/ashington, D. c. 

3046 N. Kostner Avenue 
Chicago, Illinois 

4 Leon lane 
Prospect Heights, Illinois 

1510 H Street N. 1'1. 
\•/ashington, D. C. 
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DIRECTORS 

Jorge Carnicero Director 3949 - 52nd Street, N. H. 
v/ashington, D. c. 

Martin •r. Dyke Director 850 Lake Shore Drive 
Chicago, Illinois 

Hm. v/. Brinckerhoff Director 1813 - 24th Street, u. 1'1. 
\~ashington, D. c. 

M. F. Richards Director 5502 Newington 
1·/ashington, D. c. 

J. P. Schelling Director 410 Talcott Place 
Park Ridge, Illinois 
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ANTI-TRUST AFFIDAVIT 

STATE OF ILLINOIS 

COUNTY OF __ C_O~O~K~-------------------

Before me, the undersigned authority, on this day personally appeareci___ __________________ _ 

__ _.r."'m,_r~t-'·J""-n,__T...__..n,.y.uk"'e"------------who being by me duly sworn, deposes and says; 

That the LAND-Am, INC· is not a 
trust or organization in restraint of trade, in violation of the laws of Texas; that it has not, within twelve 
months next preceding the date of this affidavit, entered into any combination, contract, obligation or 
agreement to create nor which may tend to create or to carry out any restriction in trade or commerce 
or aids to commerce, nor to fix, maintain, increase or reduce the price of any merchandise, produce or 
commodity, or any article of commerce; nor to prevent or lessen competition in the manufacture, mak
ing, transportation, sale or purchase of any merchandise, produce or commodit~·. or any article of com
merce, or in the preparation thereof for market; nor to fi.." or maintain any standard or figure whereby 
the price of same is or has been in any manner affected, controlled or establishe!l. That it has not, dur
ing said time, entered into, executed or carried out any contract, obligation or :.:greement with any per
son, corporation or association of persons not to sell or dispose of any commodity or articles of commerce 
below a common standard or figure, or to keep the price thereof at a fixed or graded figures, or to pre
clude a fair and unrestricted competition in the sale of any commodity or articles of commerce, or to 
regulate, fi.'C or limit the output thereof, or to abstain from engaging in or continuing business or from 
the purchase or sale o! any commodity or article of commerce partially or entirely ·within the State of 
Texas or any portion thereof. 

Affiant further says that the above named corporation has not within twelve months next preceding 
the date of this affidavit, either directly or through the instrumentality of trustees or otherwise, acquired 
the shares or certificates of stocks or bonds, franchises or other rights or the physical properties or any 
part thereof of any other corporation or corporations for the purpose of preventing or lessening or which 
tends to affect or Jessen competition. That it has not within said time entered into any agreements or 
understanding to refuse to buy from or sell to any other person, corporation, firm or association of persons 
any commodities or articles of commerce, nor entered into any agreement to boycott or threaten to re
fuse to buy from or sell to any person, firm or corporation or association of persons for the buying from 
or selling to any other person, firm, corporation or association of persons. 

Affiant further says that no officer of the above named corporation has, within his knowledge, during the 
said twelve months, made on behalf of it or for its benefits, any such contract or agreement as is specified 
in this affidavit. 

Sworn to and subscribed before me, this the.;2J'f:_day of...£.~/c~"~~--- .. --------.. --.-...A. D., 19 .. 6Q. 

(SEAL) Notary Public in and for ____ Go.QK . .Go.l.ll.ltS"---·---

NOTE-The above afildo.vlt must be subscribed nnd sworn to by the president or vice-president or secretary or trensuror or 
two of the directors at the corporation apolying for permft. 

~001-754.--IM 
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To the SeCretary of Slat<.' 
of the St:tte of TC!..xas 

f'unw.111t to the prodsions of Article 8.14 of the Texn.s Business Corporation Act, the undcrsibrned corpo~ 
ration hereby applies for a Certificnle of withdrmval from the State of Texas, and for that purpose subrrJts 
the following statement: 

1. The name of the Corporation is. ···---~~-~~~B.-! .... ~~-<?..· .. 
2. It is incorporated under the laws oL .... ___ __=!:_~~-in~~-~----

3. It is not transacting business in the Stat~ of Texas. 

-L lt hereby surrenders its nuthority to transnct business in said state. 

5. It rc\·okcs the autl1ority of its registered agent in the State of Texas to accept sen·ice of process and 
com;·~n;.:; that scn·ice of process in any action, suit or proceeding based upon any cause of action arising in 
the Sbttc of Texas during the time it was authorized to transact business therein may thereafter be made 
on it by sen·ice thereof on the Secretn.ry of State of State of Te: ... as. 

ii. Th-.: post office address to which the Secretary of State may mail a copy of any process ag<:inst the cor-

poration that may be ~P.rved on him is .... }.2_!Q ___ H S~.!.~~_!::'----~-~---~~-~-~----~~~~!?-J!f:g_~!?-~L-P..~.-. .9-~-----

7. AJI sums due or accrued by this corporation to the State of Texas have been paid. 

s. All known creditors or claimants ha\·e been paid or prodded for and the corporation is not involved in 
or threatened with litigation in any court in the State of Texas. 

By::::~~~~:-~~- ~~ ---- --
Its ~~~~----·--···--·-----···-··---- President 

and~~L-\;,\-.c=::;,-- ---------
~ 

-ns.::-.. -·-----------·--·-- ... Secretary 

S'J.1iWl!il'~ ___ :f)I_S_'J:')!J_C~ __ Qf .. ----------1 
'001JCtlfltJOOc. .. 9.<J:f.!J.r'!l.l:J:J\ - -···-··-·---- f 

I, _______ }!:.':'.Q..~~-.Q.: .. ~!.~~~-!!:!.~---·----------·--------------------------------·-··• a notary public, do hereby cettify 

that on this .. ___________ _?7_tl1 _________________ , _____ day of ________ [)e_c_e.rn.~~r_________________ __ ·--··-··-··-·-----·---·, 19 .. 33. .... 
pcrso1wlly appeared before me -·-----------····--·------- -------~-:--~-~-.G-~E~~9':. .................... , n·ho 

being br me first duly sworn, declared that he is the _____ , ......... fr~~-~~~!.1.! ... ··········--------·-

of -·---··---f:-~~-~-~~--_!_}1~·--·--·--·-··------··------- --------·······---- -·········· -- --·-·-······-----··--·-- -------------- -----------

that he signed the foregoing document as·--···-------------··----------fre~_i.9.!:!.'.~-----··-···········--·· ........... --·····-·· 

of the corporation, and that the statements therein contained are true. .. 

I . c I : 
---- ---~ :.~ .. '-:. -~-l.:-'= .' ...... :J.,J,~:- .l. .L _ !-. . ?: .!:::L~.( !. .. L.J. ___ .•. __ _ 

· Nowry Public 
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ARTICLES OF INCORPORATIOI\ T,Q;;zr-.zb~:~sz ·~ :~·.',GL 
v/.7:1~~~ 

OF /Y""'' Corp. "'". . • • ·• . ' Dl\•, 

LAND-AIR MACHINE & ENGINEERING CO. , INC. 

We, the undersigned natural persons of the age of twenty-one years or more, 

I at least two of whom are citizens of the State of Texas, acting as incorporators of 

a corporation under the Texas Business Corporation Act, do hereby adopt the fol-

lowing Articles of Incorporation for such corporation: 

ARTICLE ONE 

The name of the corporation is "LAND-AIR MACHINE & ENGINEERING CO., 

INC."· 

ARTICLE TWO 

The period of its duration is perpetual. 

ARTICLE THREE 

The purposes for which the Corporation is formed and organized are as 

follows: 

To manufacture, buy, sell, deal in and to engage in conduct and carry on the 
business of manufacturing, buying and selling and dealing in goods, wares and 
merchandise of every class and description; 

To carry on a general civil engineering business in all of its branches; to carry 
on a general mechanical engineering business in all of its branches; and to carry 
on the business of tool makers, brass founders, metal workers, boiler makers, 
millwrights, machinists, iron and steel converters, smiths, builders, metal
lurgists, and electrical, civil and •::=1ter supply engineers. 

ARTICLE FOUR 

The Aggregate number of shares which the corporation shall have authority 

to issue is TWO HUNDRED FIFTY THOUSAND (250, 000) of the par value of ONE 

AND N0/100 ($1. 00) DOLLARS each. 

ARTICLE FIVE 

The corporation will not commence business until it has received for the 

issuance of its shares consideration of the value of at least ONE THOUSAND AND 

N0/100 ($1,000.00) DOLLARS, consisting of money, labor done or property 

actually received. 

Articles of Incorporation - Page 1 
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ARTICLE SIX 

The Post Office address of its initial regi!1tered office is 114 N. E. 15th St., 

Gm nd Prairie, Dallas County, Texas, and the name of its initial registered agent 

at such address if Pat Rutherford. 

ARTICLE SEVEN 

The number of directors constituting the initial Board of Directors is three 

(3) and the names and addresses of the persons who are to serve as directors until 

the first annual meeting of the shareholders or until their successors are elected ali 

qualified are: 

PAT RUTHERFORD 706 Finland Grand Prairie, Texas 

B. W. HARDER 1809 S. Santa Rosa Grand Prairie, Texas 

J. L. WOMBLE 1922 E. Pacific Grand Prairie, Texas 

ARTICLE EIGHT 

The names and addresses of the incorporators are: 

PAT RUTHERFORD 706 Finland Grand Prairie, Texas 

B. W. HARDER 1809 S. Santa Rosa Grand Prairie, Texas 

J. L. WOMBLE 1922 E. Pacific Grand Prairie, Texas 

IN WITNESS WHEREOF, we have hereunto set our hands this 19th day of 

January, A. D. , 1966. 

Articles of Incorporation - Page 2 
1111 
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•THE STATE OF TEXAS 

COUNTY OF DALLAS 

I, the undersigned authority, a Notary Public, do hereby certify that on the 

19th day of January, A. D., 1966, personally appeared before me PAT RUTHER-

FORD, B. W. HARDER, and J. L, WOMBLE, who each being by me first duly swor 

severally declared that they are the persons who signed the foregoing document 

as incorporators, and that the statements fuerein contained are true. 

Notary Public, Dallas County, Texas 

lv1y commission expires June 1, 19"9-. 

Articles of Incor oration - Pa e 3 
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TO THE SECRETARY OF STATE 

OF THE STATE OF TEXAS: 

Pursuant to the provisions of the Texas Business Corpor::>.tion Act, the 

undersigned corporation, organized under the lai·rs of the State of Texas, 

submits the follmdng st.atement for the purpose of changing its registered 

office (and) (or) its registered agent in the State of Texas: 

1. The name of the corporation is -------------------

Land-Air Machine & En!;ineering Co, ::t''f'\C... 
2. The post office address of its present registered office is 

114 N.E. 15 Greet, Dallas, Texas 

3. The post office address to i·rhich its registered office is to be 

charged is 3600 E. Randol Mill Road, Arlington, Texas 76011 

4. The name of its present registered agent is 

Pat Rutherford 

5. The name of its successor registered agent is 

Theodore c. Huke 

6. The post office address of its registered office and the post office 

address of the business office of its registered agent, as changed, 

will be identical. 

7. Such change w-as authorized by resolution duly adopted by its board of 

directors. 

Dated ____ ne_c_e_m_b_e_r __ 2_, __ 1_9.7_1 ____________ ___ 

STAT~ OF TEXAS 

COUNTY OF TARRANT 

Land-Air l1achine & Engineering Co. 

By...-.· 
Its 

An~ 
Its 

I, 

on this 

Vera M. Perry , a notary public, do hereby certify that 

2 7feL day of _ _:D:::e:::c:::e:::m"'ib"'e:::.r ___ _,, 197 1, personally appeared before me 

R.E. Jennings & Theodore C, Huke ;rho being by me first duly sl·rorn, declared that 

they .arethe President & Secretar:v ofLAND-AIR:!:lAS::HINE & E~iG!NEERING CO., that they 

signed the foregoing document as President & .'s-ecretary of the corporation and 

that the statements therein contained are true. 
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FILED 
In rlie Offire of tlic 

Scrretary of State of Tmt~ 

SEP 161974 
ARTICLES OF A.~NDMENT TO THE ARTICLES OF INCORPORATION 

OF LAND-AIR MACHINE .MIIJ't-ENGINEERING C~ , INC. fku.t. f}, (./,;tJ; 

D<puly~. ~ Dlrill 
Pursuant to the provisions of Article 4.04 of the Texas 

Business Corporation Act, the undersigned corporation adopts the 

following Articles of Amendment to its Articles of Incorporation 

which authorized the change of name of Land Air Machine and Engineer-

ing company, Inc. 

ARTICLE ONE q-
The name of the corporation is LAND-AIR MACHINE ~ ENGINEERIN~ 

co. I INC. 

ARTICLE TWO 

The following amendment to the Articles of Incorporation 

was adopted by the shareholders of the corporation on 2 August, 1974. 

That Article One of such Articles be amended so as 

hereafter to read as follows: 

"The name of the corporation is LAND AIR, INC." 

ARTICLE THREE 

The number of shares of the Corporation outstanding at the 

time of such adoption was 34750 and the number· of shares entitled to 

vote thereon was 34750. 

ARTICLE FOUR 

The number of shares·voted for such amendment·was 34750 and 

the number of shares voted against such amendment was -0-. 

LAND-AIR MACHINE & ENGINEERINGmY~~INC. 

STATE OF TEXAS 
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the foregoing documents in the capacity therein set forth and 
declared that the statements therein contained are true. 

Notary 

Page Two 

Public in and for Dallas 
County, Texas 
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The name of th~ corporation to which the resignation notice is to 
be sent ·is Land Air, Inc. c/o Dallas International Bank. 

The undersigned hereby resigns as registered agent of the above 
named corporation. 

Written notice of resignation was g1ven to the above named corporation 
on November 11, 1981 (date), by mailing or delivering such notice 
tG the corporation at its last known address, which is: 

1336 Conunerce 

Dallas, Texas 

ATTN: Mr. Payne, v. President 

Res1gn ng Reg1stere 

File triplicate originals of this notice with the Secretary of S te 
within ten days after mailirog or delivery of written notice to/t e 
corporation. · 

REC£1VED 
'iECRETARY OF STAT! 

NOV 16 1981 
CLERK E 

AUSTIN, TEXAs 
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David A. Dean 
SocrotettJ ef Suto 

OFFICE OF THE SECRETARY OF STATE 
APRIL 81 1982 

Corporations Division 
P.O. Box 13697 

Austin, Taxa• 78711·3597 

Under ce..>tified letter you ~ notified that the above referenced 
rorp:>ratic.n has neglected to: 

----=:tinuously naintain a registered agent and/or registered office 
as required by law, 

._ __ a:ppoint a new registered agent following the resignation of its 
XXXXXX fomer registered agent. 

'lhis anission has not been corrected. 

The 90-day pericx'l during \lhlcl1 this delirqJency rray have been corrected 
has expired, and the corporation has been involuntarily dissoh'ed by ora;;>.r 
of the Secretary of State. Dlclosed is a cqly of that cartificate of lnv 
voluntary Dissolutic:n. 

kiY corporatic:n involuntarily dissolved for failure to o:ntinously 
rraintain a registered agent and/or registered office rray be reinstated 
at any tiJre within a pericxi of be!ve (12) iTCI1I:hs fran the cmte of sucil 
dissolutioo, by filing a Stat.em.mt of Change of ~istered Office or 
Registered l\gent and an Application for Reinstatsrent with this Office. 
Enclosed please find t-!!e =0~ to do so. The filing fee for a Statement 
of Cllange of ~istered ll!}Ent or Flegistered Office is $10. 'lne filing fee 
for an Application for ~instat:em!nt is $50. 

JHD:cep 
Enclosu..re 

Sincerely yours, 

~"')&{Lle~ 
Jinrny H. ~):!lao 
Attorney 
Corporations Division 

.. An Equal Opportum!y Employer" 
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'<!Ilr£ ~tat£ of '<!Iexaz 
SECRETARY OF STATE 

INVOLUNTARY DISSOLUTION 

Came on to be considered this day by the Secretary of State of Texas, 

involuntary dissolution of: LAND AlR1 INC, 

CHARTER NO, 221006-0 
The Secretary of State hereby determines.and finds the following: 

1. That the corporation is required to have and continuously maintain 

a registered agent in this State. 

2. That the corporation has failed to maintain a registered agent at 

the registered office add~ess. 

3. That the corporation has been given not less than 90 days notice of 

its neglect, delinquency or omiss:!.on by certified mail. 

4. That the corporation has failed prior to su~h involuntary dissolution 

to correct the neglect, omission or delinquency. 

IT IS THEREFORE ORDERED that the above named corporation be involuntarily 

dissolved without judicial ascertainment and made null and void. 

WITNESS MY HAND AND OFFICIAL SEAL, this the 7TH day of APRIL 

19R_. 

Secretary of State 

'·-. ( 

··.~.''C-.-
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OFFICE OF THE SECRETARY OF STATE 

David A. Dean 
Seetetary ol State 

Land Air, Inc. 
1336 Coomerce 
Dallas, Tx 

RE: LAND AIR, INC. 

November 25, 1981 

Mr. Payne V. Pres. 

CHARTER NO.: 221006-0 

Corporations Division 
P.O. B•• 13697 

Austin, Texas 78711·3697 

The registered agent of the above named corporatiGn has resigned. 
The resignation is effective 30 days from the da:e of filing. 
Enclosed please find a copy of the filed resignation. 

In order -~ appoint a new registered agent, please complete and 
return both copies of the enclosed form. The filing fP.e is $10.00 
for a profit corporation and $5.00 for a non-profit corpora~ion. 

If a new registered agent is not appointed within 120 days from the 
date of this letter, the c"'rporation will be involuntarily diss'olved. 

LS: jk 
CERTIFIED 
Enclosures 

none 

Sincerely yours, 

l&wla."$~a.n 
Lo-.:na Salzman 
Director 
Corporations Division 

··An Equal Qpportuntly EfTl!lloyer·· 
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~ A<OI:U~£,H<O.,!IlAJIWU9i, l _,RED HO. 

~ lAtwgys d!Wn DgrutuN of llddreue 01 agent) 

~ I baYC rccth;~d the article described abcwe. 
~ SIGNATURE ~ ~.tbadmd .... 

~~n~~ ~ 
! "' AOCR~:"f. '· ·· ~rl n .• 

; \-···' ,, ~ /} 

~ ... "'AT! .JAm~ .'Nor ~'h,;-u,J ;p.:;: 
~ ~ fROM .7525o nm~ovo, .U#-e0 

M . - -- ~,__,. - t. 

L------- --------------------, :":~---
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-DALLA$-

_ 'iW WE, .;r. R~ B()Lnf and wife, RUm BOLIN, 

of the CoalaV of 

ofthealllllof 

... 
State of T~;cas, for &ad iD couideratioll 

'l'EN A:TD U0/100 • - - - - - - -
- Cash t< other €;Ood and valuable considerations, DOLLABS 

to us Ja]!mlpdi~ I. - ' 
B:rnt H. COUGHRA:!r and vri:Ce I GLADYS COUGiffiA1l1 

receipt of whieh~s hereby actnowled;ed, and f~lly confessed, ~: 

-il&ve G~-Soid ail ~ &ad bi thele presents do Gran\ Sell and Convey, unto the .&id 

BTRI. R: COUG!!!M.1• and vri:Ce, GLP.DYS C01JGiill.JtU, 

of the Cou1lt7 of Dallas,- Stateof l'exas, all tllat certain 
lot, tract or parcel oZ land, situated in t>1e County o:r lJalh.s, Bt&.te or' 

Texac, to-wit: Situated in Burbank Gardens, a ?art o:f the Jose;?h Qrn~!a:n, 
D. F. Pearson and Je.mes l~cLaughlin Surveys, in lla!;I.us County, Texas, as 
shown by Plat thereof of record in Volume 5, pa;:;es 109, 110, a11d 2J6 of.' 
t:,e Hap Records of Da~las County, Texas, and a part o:f the land described 
in Volume 1387, page 315" of.' the Dallas County Deed Records, State of 
•re:r.:as, particularly described as i'ollovrs, to-wit: 

Beins all of: Lot IIo. One Hundred (100). 

_ TO BA VE _AND TO HOLD the above ·aescribed premises, togeiher with aU and singular the 

rights and appurteuanc:ea thereto in anywise belonging unto the said 
EIHL 11. COUGER.I\.If and wife, a--L.:"..DYS COD:::·:~-,_t:..IT, their 

heirs and assigns forever and we do hereby bind ourselves, ou:::> 

heirs, executors and administrators, to Warrant and Forever Defend, aU and singular the said premises 

unto the said 
BIRI, :::~ CCTJGCIP.A!r and VIii'e, GLAD'lS C01J:]l-:;c.\H, their 

heirs and assigns, agaiuat every person whomsoever lawfuiJ.y claiming, or to claim the ssme, or an;v 
part thereof. 

Wl'l'NFaS our hands at Dalln.s, :rex as, 

this 3rd ·i;:.y of May 
Witnelll¥atRequfetofGrantor: 

} 

19 51. 

lt;f~ 
t.:~-Bot-mc--···------

~o1tfv 

! 

JIEPOBE Jill, tile a_ II ........ a Jl"olu)- Pa1l1lc fa lllld for llfd County lllld State, on th11 day penonaiiJ appeared 

J • Ho. , .. ' .. . lllld RUTH BOLIN ,hlawife,both 
1mown to IH to MIDI!' ~ ....r.mlled to fONIOIDc illltrument, ud ldmowledpd to me that 
., .. !\'llllilfloe-~#-.-~~~--,.~IJd"!'~TIItiiiiJl,ll!lpl'IIIIIIG,,aD4tllellfd 
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[l!e ·~tate of itxas, } 
a!ouutu of ~atlas 

~UOltt ~ll .!leu bJl ij!;4e;~~ fre!lents: 

That we, Minnie Bowles, a Feme 10le, of Datlu County, Telou; Ellie B. Cole, a widow, of Dallal COwny, Tcus; Ollie B. 
Trible, a widow, of Harris County, Tnu: and VM:tor B. Ycar1r.il and H. F. ycarpn of tbc City of Rome Georaia; bciftlthe heir.: 
and only hein of V. S. Bowles, and Elizabeth Bowles, both dcl:cased, a.:tin1 herein lhrotllh Minnie Bowles, th!:ir Apnt and Allor• 

ney-in-Fact: for and in consideratidn of the sum of ... X. Ten ... - .. - .. and. - ... Uo/100 ...... ($ .. 10.00 .. ) DOLLARS 

to us in hand paid by ....... B .... H. ... S .... Dixorl ...................................................................................................... :·:~~: .............................. . 

ih~-~~~iPi'~f.~b~h·i~·~~;t;Y"~k~;]~~~·h~~~·~~~~~~d~ ~id·~~d con~~Ycd;· and by these pre~ent.~· do arani~··~u a~d"~~nv~y··~·nt~ 
the said ...... H •.. M .... s .... DixoD.. . . ..................... ...... .. ............................................... . 
of the County of . Iallaa.. . .. . .. . , State oL..... . .. . .. . . .Texas...... .. ......... : .·.-." ... , all that o:crtain 
parcel of land situated in Burbank Qardens, a .Part of the Jmeph Graham, D. F. Pearson and Jamc~ Mcl.a!fllhlin surveys in Dalla, 
County, Tel!as as shown by Plat thereof of m:ord in Vol. 5, paacs 109, I 10 and 236 of the Map Record8 ol"Dallao County, Texas, 
and a part of the land dcteribcd in Volume 1387, Paae 315 of the· Dallas County Deed Records, State ot-T~a5; particularly de· 
-cribed as follows, to-wit: 

'nita conveyance and subsequent conveyances ct aU Iota In the Unit of which thla Ia a pJOrt .. shall be made •llbjeet to the lollOWUl( 
cavenanra. reaervatlona. and rea;lrlctloiUI, to-wit: 

i And being aU or lot No. (102) One Hundred 'l'vo, ill Burbank Gardena'Add.ition 
Unit No. 1 1 

RF.S11UCI10N51 

IM!Ir:~nT!~~j=•fo':.-':s:e~~:~r.r::'ede.r::~~:~ ~:l:'~ ,~t' am;: ':::l 1~ .;::,u m':'y :e~\:ror:'d V:: =1::u::i4 o~:·owtt:!~ of any lola by approprla!e le«al. action or priK.eedlnll. 

•• ~ov~=~~~:Ut'~'t!,h~~f=~b': t!::~.::.,r:..;r;s..,~:!~J" !'.::sttafd.,.sant,~ ~~d•fri"'= ~~':~~ =r~ 
chanae suCh blllld.lna re•lrlcttona. ~ 

'nita contract and subMquent conveyancea ahaU be made subjeC!t to the followlnl reatrletlona, to-wit: 

LOT IIESTRIC110N!I: 
All Iota are re&trlcted for resldente purpot~a only; exeept Ulole fi'CIIItinl on the Fort Worth·DaUae Pike In units 1 and I In thla 

aclilltlon and the flrat Jot adlolnlnl aald Iota tn rear are deJ~naletl •• bllotne•• lola <>XCflpllng and reservtqc therefrom an eaoement 

::::1 ff'~"' .,1~ m.;.~4 =~ •a~":1&:: ~ :Jt"':a=..:t' tel ;:.. "= r':."•~ou~~c ofu~n~ .. ':t~~·M~:"'~.:~.~~'lt:0~dw~~~:~:. ~;:; 
over a atriD of land 11 feet wide off the entire front end of lolo 2'17 to 320 tnclwllve, for an &XIsltng ea• main. Al1o an ea!lement of 
10 fettt wide tor the exl¥11111 .P41e line eroulnll b<!tween the front lot line and a diattnu of f4) feet back from th& front lot line ot Iota 
• to 2'18 ltleltmW, and ltlbJiet to any and all other ea~~ementa tor cas ltne-, electric liM. and water maiM now edlrtinl or rea1011• 
ably _..aey In the future. 

IUSINFM LOT u..stlliCI10NSl 
A corner Jot •ball be deemed to front on the atreet on wlllch U .11M the tmalleat rronta1e. 

~ ~~bll=~of,_::vtb':"t"'~ ~30~.:=-;ro~~Wl,:V.~~=~~ on 1M Jola rrontlnl the Fort Worth·Dallu Pike mtat. 
Sileeial ~rlcllom tor all butlJ)aa lots must be obtained from ir111wra. · 

~ ' <•''"''"'''''''''''"''''••h••••••••••••••••••<•o••"•"''''''''"'"'''~'''''''''''''"'''''''''''''''''••>•''''''''"''''''''"•O•!•<••"''''''"' '''''''''' ''''••• '''''''•''''''"'"'"'''"''"''''''"''''''"'"' 

... t~ua.lot .. hareill. .. comeyed. .. ia .. a. .. buaineau ... lot .. ard .. aub~•ct. .. t.o. .. the. .. nat.ric:.tiona .................... . 
.. !l•~.~ ... ~~~~ .. ~ .. L~I! .............................................................................. ' 
...................................................................................................................................................................... :.~ ............................ .. 

. RMIDINCE IUILDING au~ . 
All blllldine• mUAt be kept baclc, l:htrly •atl feet fiOfll the f\'Oat 11M of all .... ldenee. lolo a.nd twelve f~m the aide Jot line 

ot -· "*· . . AU blllldlnltl on Lotto • to 2'18 ··lne!tlatvtt, mu.t be keDl bad< 45 feet from the frOnt lot lin& ol said lota~and -~~ ._ of 
pol Ia• than olx !fl feet In width oaU be IMt on b«lU> lddes of ""' d¥,-.Uilll and llhaU extend enUre depth of Jot. . 

p.,!t:,~ba~= • ...:su::e:"'w~=: =~c:J= =-=-= = =~~-:= :m"Zrt·-::'~~~~· Jot Hne. 
b..,.?';0a~ .. ::'r....:: f: 1~. ,......_may be •eeled -talnlq not leu thaA 110 IQ. n. 01 cround ~ee but muat be kept 

Ali ,_....,_ muat be ~ with •llher hiD or ...., root. All iranw dWelllnl• muat be eonatrueted Wtth si<Hnc or mlnlle 
GUlaldll w..U. 111111 tbe ....,. mut be"abiiiiiM wll:h ettfotr wciod or e~m-ltloft olftlleo. . . 

lfo _.,.,.. hall4 'IMiil4ln!l ma«eri8la aiW1 be uted for the extel'iar '"""'truetloft ot any dWeU!nt. and no tar paper « rolled rooCinc 
"' - ldA4 llhalt be """'· • 01 partlea ot the flrat pan, ..... 110 -- lwNI 
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,.. ___ .,.,_ .. ...,., ................. ~.---.._- .......... _ - .. -~-- ·~---"· ..... ···--· <"""'"-"~'-'··~ ··~""'' ___ ....... ~· "' .-

J.II buildings must "" painted with two C<>&ll of paint within sixty Ctllll dayo after completk>n of C<lllatruetlon or occupancy. 
lo~ house• will "" permitted. but building plano muot be appruved by Grantors. 
No tents. house cars, flat or stood roo! bulldlnls will be permitted. 

GARAGESt 
All sara&eJJ mu:st ~ in tt-~ l'1l:~r of dweiUn« and ke~NJfk at ltaat two ( 2) feet from the 11ld~ lot Une. How.-ver. ,. «arage mfly 

~on=::r'~~1~ ;~.~t.\':.0':' or residence. No second hand nc material ahaU be uoed for th" exterior conotructron or garage.. without 
No blllboardo ohall be erected or maintained on &I~ reoldence lot. 

OUTSIDE TOILETS: 
All outside toilets mu•l be constructed to meet the approt•QI of tbe Sanitary Board of Dalla; County, 

XQI'DIIl'IIIY«rtllga: 

~ 
RESERV A'OONS: 

All lnh are oohl IUbj~cl to the eaemento for public utllltlel •• •huwn on tbe recorded plat of llld Burbank Garden•. and 111( 
rlg"!lt of lnJlrcss and egre .. for the Ul" of ume. " 

Lots 37, 31A, 63 and 1411 ar" sold aubjt!ct to all rtlhta pertalnlnl to an Mllement for an exllttnll oil pipe line OI'Otlllnl 1uld loll. 
The rt1hl 11 re!l<!rved to erect and maintain a line of poletl and wires on and alo_nc tatarlfll Jot llnetl, wben neeuaary, to extend 

clrcullo Into otreet• and adJotnlnl bloclla ~nd loll. Eleclrlc wins ml)' overhalll any Jot In aald division when neee&~~aey to make 
f>ervtce connecUona~ 

The GranUle aloe> All,_ to pay all re«ular llllel leVIed qaiMt .. ld lot lllbleilUent to the dale llereof. 

The purcha'Oer or purcha.crs of the above detcrlbed 'Janel, their llein. M!lips and l;pl reprellelltatlve~, by the aceeptfiiii:C of thb 
deed agree and ~hall he bound by each and all of the aforesaid covenam. and coooltionl which shall run with the land; and upon tt-.;: 
breach thereof or any part thereof durin1 their elie~tive period, tbe IItle to said land shall immediately ~nd ipso facto revert to and 
we~t in the gmntors herein, their heirs and n~•ians, who shall be entitled to Immediate po$5CQion of 1111id land: but eueh reversion shall 
oot aff~~~ or impair any mortaaae or ol~r lien whk:h may in eood faith be placed upon Hid land or any lmptOVCIIICfoiS tllcrcon. 

TO HAVE AND TO HOU> the above deiCrliK:d premi5ea, coaetbct with all ~ •inaufar, the rl&flts and ~~PPUrtcna!We$ thereto in 

anywise hclonain1 unto the said _.JHII.·o....lH:i.•uSjljauDiwXr.sQu:ll4-------------------;,_----

_ , . hil hein and u1ians fOJCver. And Vtndon do ho:reby bind tbem• 
;;elvc,, their hcir~o eJta:utOH, and adminl,traturs to WARRANT AND FOREVER DEFEND, all and sinaular the Wd J!feft11~ 

unto the $llld H, M, S, Dixo.rl hcin and llli'tiiOi"
;;Jllinu every per\On whoml!!lllvcr, luwfulty claimina, ur tolllalm the ~'1\C Of &ny r.art thereof. 

WITNE '" OIJQ HANDS, at l>aiiM, Tna», thi~ the --~!'!'~6~~~,ftl(lb1A---day of Ali&liBt 
' ' 

A.D.t~ 

THE STAT£ OF TI'XI\S, 
COl 'N'JY OF DALLAS 

··' · ... · r&e'* (' f i/ .-'( e&;A:;l Q~ tf' ' _ ... __ 
._.. .... • ' Jndivi®lltY 

ttefllfc me. the undc:r~iancd, 11 Notary PuiiUt, in and fllf .aid Coonty of Dalla~. Slate of 'feu-. C\n thi~ day pmonall~ 
ltPf'ellmi Minnie lk'Wie,, " l'emc Sol~. individually and u A~ent and Attorney·in·Fact fClf E~\k lt. Cute :• Wi<lo~'· 01111.' B. 
Trible a Widow and Victor 8. 'Vcarpn and H. F. Vcatp~t, 11110\Vft to 1M tct be the pmon wi\Me name " •uMI:fil!e.l to the 
f•m:~ iMir~nt. and atknuwkdsed to me that she elC~:Utcd lite \lURe fot tile purl"*' and eoMidcirlltkm therein t~JI«'>t\1 and 
the ciip~t~ty therein Mated. · 

(Jivcn under my haml uml ~~ul of Office thh 

' ' 

2,6th day of Auast. • ·- A. o, t•.52~ -~ 
?Sa t't*('" >i;'' &'r&d e.~:t~·:'"p' 

"I: 
i 1 
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'mE S'm. TE OF TEXAS 

COUM'J"( OF' DA.llAS 

At a c0ngregational meeting of the entire se~ship of GRAXD PRAIRI! 

COOANY OF J!HCWAH WITNESSES, to which due an:l proper notice vas given to sate! 

congregation setting the ti~ and place Or such meeting and setting out the 

purposes of suCh meeting and after discussion of same, the following resolution 

was proposed, dls~1ssed and unanimously adopted by the said congregatlon1 

"WHEREAS, GRAHD PRAIRIE CC!IPAIY OF J!HOV'AH WITIESSES, is the present owners 

of a tract of land described as follows, to-vit: 

BEDli Lot 102. llmllAJK GARnERS, UIIT tro. C!IE, an add! tion to the 
City of Grand Prairie, Dallas County, Texas, ~nd 

WHEREAS, the said tract of lam ls owned l''· the said Church subject to 

an incumbrance against sae, in the balance of approxiately 1.3,971.13 due, 

and owing to the Grand Prairie Savings and Loan Association of Grand Prairie• 

Texas, and 

WH£REAS, the preaises above described are insufflclent for the Oturcb to 

carry on its proper functions arv:l duties and sald Oturch ls in~ruted, deslrD~U~ 

an:l willing to build and construct a new Oturch building at another location. and 

'ilf!R!AS, Central DevelopMnt CO!Iplllly an:l J. v. Kincaid, Sr., ar~ the 

owners of a tract of lam described as !ollovs, to-wit: 

BEllll Lots 1.3 and 14 in Block 155', DA.LWCRTH, TEYAS, an addltl on to 
the town c! Grand Prairie, Dallas County, Texas, according to the 
map thereof, duly recorded in the 'Map Records or J)lllas County, Texas; er¥1 , 

WHEREAS, tbt 'said secor¥1 tHntioned J:&rties are willing to trade the last 

hereirahore described property to the Aid Church to, emble the Church to build 

Its laproved Church thereonj and 
. . . . . .. . . . . . . . . •. . •. ,.., •• Ill 
~, 1'rMll c,itlbert, AtU.r tostf Md .._.n Pai1tcr, are U.. dlilf 

~~-~, ·~~.,;, .at qaatlf't.t ~~tees ot aid ~hJ aid 

., ,,··· . ·. ·.·· ··•·• .... ·· ~ •. Ide~ ··GMID PMilU!. tDPA1Y Of' . .DarAH m'il!sSr.S ..- • .; · ·. 
,.,., ·,-,,, ~.' ,,-,.,,.~ .,: · · - · ,, ·, .: .. :'!,', 1.··,··.,·., .. I 

: ~~~~~~~ ~~.t8 ... ·~ ... ·~· !UIICH~···to .... ~~·~ •• ~-.....··· ... ·:,. 
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aid to construct i~ts Oft the property to he takca in tnde ff!lr their 

equity In the tract ot land first herell'lllbo'ft Mntioaed with the •tree•nt 

that PureE c.scrs thereof will accept tbc property subject to the unpaid halllllce 

due tbe Grille! Prairie SaYings md Loan tnoelatlon of &!'ll.ncf Prairie, 

a!ansald: ~~ 

-1H!!EF<R!, IE lT RES<LV!D that Frank Gilbert$ Arthlll' Tosti 1111:1 fllliM:ao. 

Parker, all Trustees of tbe Grand Prairie COIIJIIUI.Y of Jehovah Witnesses, he and 

they are hereby authorized, npovered and directed to execute a Deed llrd whatever 

ot.h er paper$ are necessary conveying the tract of lard knovn aJld described as 

Lot 102, au-bank Gardens, Unit Jfo. 1, an addition to the City of Grand Prairie_, 

Dallas County, TeJ<as to Central DevelopMnt Cospany an:! J. W. Kincaid, Sr., such 

Deed setting out that the conveyance is made subject to the balance due the 

Grand Prairie Savings arrl Loan Association, Grand ?rairle,, Texas, on its first 

lien note as aforesaid; 

And further that such Trustees are authorized and eapowered and directed 

to accept a Deed from the parties aforesaid to Lots 13 and 14 in Block 155, of 

Dalworth, Texas, as aforesaid; 

And further that said Trustees are authorized, empowered and directed to , 

execute in the l"'!llle of and on behalf of the said Church a Jreh ettld Deed of Trust 

ani a note ~ Edgar J. Garrett In the sua of $12,ooo.oo, vlth interest at six 
c:l-v.JI-

(6%) percent,~ on or before one hundred and tventy days (120) froa date, for 

purposes of obtaining financing for the construction according to the plans and 

specifications presented by the said Edgar J. Garrett, for a Church building on 

the tract of land last hereinabove mentioned; 

Am the said Trustees are furtb!t· directed and empowered an:! authorized to 

consUIImate am close a loan upon such tents and conditions an:! vith int~rest to 

be payable as !!laY be agreed upon by the said Trustees and the Grand Prairie 

Savirgs and Loan Association of Grand Prairie, Texas, for a permnent loan after 

thesald lmproveents have been constructed by the said Edgar J. Garrett, on the 

tract of land last h!reinel::lave described; 

And the said trustees are authorized, empowered and directed to execute all 

ollu fnstrUIIents necessary and proper bf every kirrl and character in connection 

therewith; 
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•mR! II!, t.be undenlgncd autti.dtt, a·~· 
Collllt.Y' and ·state, on this CS. P"''MM*llJ apphre4 ··.-c· · ~~~;C¥~~~~ 
kaawn to • to lie the personllbon .... ~s·~tJM4· t ··,~•.·~~~~~••lllf ftllU'Iiloo 

,_.: 
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. 
The State of Texas, • Knou• Ail Aft» by J'hest Prese111s: 
County of 

Tbat mB Gll.lERT, ARniUR '!OSTI ard MARIO PARKER, (.'Cl1.lFI!D AID AC'l'IE 
1RUS!ttS (]I' n1! GRA.JiD PRAIRl! CCJIPAliY OF J!HCWAH VITIESSES 

of the County of !III.UAS 

consideration of the sum of 

Stat11 of for and in 

T!K AJID 10/100 -·------($10,00) ---------------··-·· DOJ .. LARS 
to thea ~d0~FSt.~t~te~ol'l'i~d~rt~L D!VELOPIIEMT CCMPAJY ard J.W. JUKCAID, SR., 

the receipt of which ls hereby aeknovlet!ged and conf'essed; am as follows: 

n£ FUR'IHER OO~IDERATION CF 'mE ASSUMPTION AID AGR!Ell~EMT B'l 'l1iE GRAtf'l'!! herein 
to pay off and discharge as the saae shall t~coae due and payable the u~ld 
principal balance aaounting to $3,971.13 as or thls date, due and owing on that 
one c~ta!n pr0111!ssory note dated Jardry 22, 19$3, in the original principal 
sut1 of S6,ooo.oo executed by Grantors herein, payable to the order of GRAMD 
FRAllUE SAVlKiS AND LO\N ASSCCJATlOif, GRAMD PRAIRIE, TE."<AS, in lilonthly l.nstall
llitnts or S66.62 each, as therein provided, with intenst at the rate u thtrdn 
spect!ied, which Mte Is sec11red by Peed or Trust o! even date thtrewlth to 
ERNEST AVERY, Trustee. 

ha>c (~rantt~. Soi.l and Con\'eyed, mul hy thesl' Jlrl':;ent~ dn Gt•at1t. Sell and Conw'r. unto che ~aid 

, C£N'rnAL tEVELOMN'r COO'ANY ard J. W. KllD.ID, ~-. \ 
of the County of tallas State of Tel&s all that • rt In 

. property, situated In Dallas County, Texas ard being aore particularly descrl~~ 
· as follows, to-wit: 

BEJlll Lot 102 in Bta'bank Gardens, Unlt #1, an addition to Dallas 

County, TeDs, accardlng to the aap thereof duly recorded ln the 

Map Records .or Dallas County, TsDS. 
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- ·,,.• .. ·.,. ~' ' 
· .... :."·,' .... ,,:•"·:'.:··:,: 

w do hereby bin.J -~~ .-1 ~~~~~,, 
1 '. 

heirs, executors and administrators, to WARRAJI."T ANI)' FOREVER DEFEND, all and sinrular ill« 

said premises unto the said, 

--aii'RAL IZVEl.Ofii!IT ~, and J. v. llllCUD, SR., tbelr 

' thereof. 

But it ia. expressly agreed 11nd stipuh1ted that th~ Vendor':~ Lien is retained ag'Uill8t the above 

dcsuibed pro!JI!rty, premises and impl'ovements, until the above del«"ribed note , and all lnte,..t 

thereon, are fully paid llt'Cording to 

become absolute. 

lta face an!!- tenor. effect and n!ading, when this dlled shalt 

EXECUTED at orm:t Pralrle, Texu 

day of AprU A. D. 19 57 

~~e~ 

THE STATE OF TEXAS. 

; County of D.\lJ.AS 

.. 

t 
t 

this 9th 

Tlm'l'!!S ~ GMID PM!Rl! COO'AIY OF 
J!II7/AH WllESSI!S • 

. (Frank Gltlbet't 
~~c:....c7.a~n 

/J~L~- ~· 
(Arthur·T~ 

undersigned authority, un thi:; day ll'!t:<onally app;~areiFMIK Gn:aERT, AR'l'HUR 
.'MCm··Aftiif··llltRlrilll, , Tnatees of Gnrd Prairie Coat:al\1 ot Jehovah Vltnaases 

suh~~eribed to the foregoing instrument, and 
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The State of Texa~ 
65269 •••••• 

•••• au -·· ., f;lptlr •rr•ntf: } 
That •• DCitlS II!RJil!t!Y DIEF!IMtliH VAll WDK!i, jo1aed by her tutband Pt'O 

fara II. C. VAl WDKL!, 

of the Courlty of State of CAUFCIUIIA for and In 

ronsideration of th .. sum of 

TEll AID 11>1100 ---------(SlO.oo)--···-·---·· DOLLARS 
and ot.ber {!Ood and valuable considerations 

to th• in hand paid by ,1. v. KllCAID, SR. and CEJmW. D!V!l.OI'M!1IT 
cx:m>ARY, 

The receipt of llhieb is hereby acknowledged. 

have Granted, Sold and Cooveyed, and by thee presents do Grant, Sell and Convey, unto the said 

J. V. KIEAID, SR. am carrRAL DMLOHI!lfl' C<I!PAHY 
of the Courlty of IY.LlAS State of 'TEXAS all that certain 

' lot, tract, or parcel of land, lying and being situated in the County of Dallas, and State of Texas, to wit: 

BEOO Lot 101 of !l!RB\NK GARDENS, UNIT 1Kl. 1, an addition in 

Dallas County, Texas, acct'I'ding to the Map thereof recorded 

in Vol~.~~~e 5, page 10?, of the Map Records of !l!lllas County, 

TeY.as. 

! 1 

TO HAVE AND TO HOLD the above described premises, tog,•her with ail and singular the ritrhts j 
and appurtenances thereto in any Wi!e belonl'ing unto the said 

J. W. Km::AID, SR. and CEN'l'RAL DEV£I.Ofl!E!IT COO'Al« 

heirs and auigns forever; and 'li! do hereby bind CXRS!LV!S, (lJR 

heirs, executors and administrators, to \V ARRANT AND FOREVER DEFEND, all and singular the said 

pl'l!lll!Ms uato the said 

J. V. KIJICAD), SR. •d C!JI- mn.a:mT ~ 
heirs and amp, apinit evety pebwn whomsoever lawfuUy :))almlqo, or to claim the same or any put 

tberwof. 

WITNESS 

this lSth 

hand I Ol.klud, Calltlill'$ 
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;, 131274 ••• $1.50 

DALLAS 
l Know AU Men By These Prr;,~ems:. 

That :r. W. KINCAID, 'sR., 'a~d JOHN M. THORNE; not 

joined by our wives as the property herein conveyed constitutes no . 
part of our homesteads; ' 

Dallas State of Texas for and in 

TEN AN 1),: NO /100 ($10. 00) 
alia oth~r .'valuable considerations . ' 

DOLLARS . 

•··· 't1l~~,pald,,an,d secured to be paid by . . ' ; 
· > .. ···: · • RALPH W. SMARTT; 

i 

~~ .~r~~~~~~~ot ,,f which is hereby acknowl~dged; and 

}~::.rtm~~!~Iilit'l'm~ CONSIDERATION of the assun;~.ption and agreement by the 
;.<J'G(t·~~eie'fl:(~~ein to pay off and discharg~: as the same shall become due and 
;;;\;;~!'!IY.it:l}lie .. *he' w~tid principal balance dti.~ arid owirig on that one certain 

dated January Zz, 19~3. ·in the original principal sum of 
·~~~k~'P~'"~'~ .exe,cut. ;ed_ by Frank Gilbel.'t, Arthur Tosti and Marion Parker, 
t~lifiec[i!xd acting Trustees of the·Grand,Prairie Company of Jehovah 
~~~~~!!!!•· U·iLYiii.UJLC' to the order of Grand Prairie Savings and Loan 

Prairie, Texas, in :monthly installments of $66. 22 
~*11~\!i.fJ:-tht~r~~~n· .provided, with interest at the rate as therein speCified, 

se·Clired.by l)eed of Truat of even date there~th to Ernest 
T".j,i\••""'"' 

secured affects Lot ·lOZ only and constitutes no lien whatever 
·h~!re,in.after described; 

'' 

l#t~!d>'·:~lld and Conveyed, and by these Jr~sents do Grant, Sell and Convey, unto the said 

" R.t\LPH W. SMARTT; 
Dallas State of Texas all that certain 

11i:twlte1d ~.the County of l)alhs~ State of Texas, and described as 

. ' . 

,J.:1.1'1.!,iUJ.lL.<t.-'l'~>10Z of Burbank; Gardens, Unit No. 1, r.ln addition in 

according to the Map thereof recorded in Volume 5, 
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·TO l{AVE AND TO HOLD the above described premises, together with all and singular the rights 

,appiu1e[tat~•ces thereto in any wise belonging unto the said 

RALPH W. SMARTT; his 

Yfe do herel>J' bind ourselves, · ~ur 

executors and administrators, to WARRANT ~ND FOREVER DEFEND, all and singular the 
. ' ' 

RALPH W, S~ARTT; his ·1 
' 

arid:'assigns, against every person whomsoever lawfully claiming, or to claim the same or any part' 

,, 
it . is expressly agreed and stipulated that the Vendor's Lien is retained'' ll'gainst the above .. 
p:~per.ty, p~emises a.nd impr~v~.nieiib, until the above described note ; / , and all interest 

· !'re fully :Patd accordtng to. 1ts face and tenor, effect and reading, when this deed shall 
,, . / 

I 
EXECUTED at Grand Prairie, Texas, this 19th 

June A. D. 1959 

••••uoooooo•••o..Wooooouooooooooowodoooouooooooooooooooooooooooooohoooooooo•oooooooooooo 

oo.:ooooouoooo•oouoooouoooooo•oouuoooooooooooooooooooooooooooooooouoooooooooooonoooooo 

' 

oooouono•oooo•oooooooooooooooooooooooouow~ooooooooooooooooooo•oooooooooooooouooooooooooo 

...................................................................................... u .... 

]3l~F4:>i,tEJIIE, the undersigned authority, on this day personatly appeared 

Kincaid, Sr., and John M. Th~ne 
................ _ whose names .i;eift·-" subscribed to the foregoing instrument, and 

t bf ·.executed the same for the purposes and consideration therein expressed. 
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~~FftUII'r 

DEED OF TRUST 

mtre ~bde iif m~xas., 1 

C!J:nunty nf DALLAS J 
THAT !, P ..... .t\.LPH W. S:r. .. ~-~P-TT~ notjoi.l'!edbymyv;Ji'fe,astheprcpe::-ty· 

herein conveyed constitutes no part of my homestead, 

of Dallas County, Tuu, bereh>after styled parties of the first part, (and considered In the 

plaral sense whet:Jler one <>r more) In eonmdention vf the ""m of One Dollar in hand paid to the parties of the lint 

part, by N.D. Black, Jr., 'lt'ru!tee, party of the second part, of Dallas 

County, Texas, the reeeipt whereof is hereby aelmowledged, and of the further consideration, uses, purposes and trusts 
herein set forth and declared, have Granted, Bargained, Sold, Aliened, Conveyed and Confirmed, and bv these preS!!nta 
do Grant, Bargain, Sell, Alien, Convey and Confirm, unto :he said party of the second part, and also to the Substitute 
Trustee, as hereinafter provided, all of the foll<>wing described property, lying and situated in the County of 

Dallas , in the State of Texas, to-wit: 

BEING LOT 101 and 102 of BURBANK GARDENS NO".: 1, an Addition in Dallas 

County, Texas, according to the Map thereof recorded in Volume 5, Page 109, 

Map Records, Dallas County, Texas; 

The balance $10,500.00 due and owing on one note dated December 18, 1959,= 
in the original principal sum of $14,000.00, exP.cuted by RALPH W. SMARTT 
and payable to the order of THE FIRST NATIONAL BANK IN GRAND PRAIRIE, 
Grand Prairie, Texas, as therein provided, secured by Deed of Trust of even 
date therewith to L. S. STUFFLEBEME, Trustee; AND the Beneficiary herein 
is expressly suborgated to all the rights, equities, deeds of t:rust and any and 
all other liens of the original holders of said notes so renewed, and the Grantors 
herein and hereby acknowledge that said notes are unpaid and same are secured 
by valid existing lien upon the property herein described and all liens securing 
same are hereby extended to the date of the maturity of the note secured by 
this Deed of Trust; 

together with mll improvements thereon, or here~ to be placed there<>n, and all and singular the rights and appurte
nances to the B&ITle belonging or in anywise incident or appertaining. 

TO HAVE AND TO HOLD unto the said party of the """ond part, and to his successors and his and their &ss•gns 
forever, he~eby covenanting and r.gr~eing to Forever Warrant a,nd Defend the premises eforesaid, and every part thereof, 
unto the 8atd Trustea and to the Sn:!>stitute Trustee, and to the asslgllli of any Trustee hereunder, against all persons whom
::~{: lawfully claiming or to claim th~ same or any part thereof for o.n<i ~pen tho folk ,.ring trusts, terms and conditions 

'Jf1L. 
615 

PM;r 

034:3 

I 
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That, Wheteas, the said parties of the first part are justly indebted to 
GRAND PRAIRIE, Grand Prairie, Texas, 

THE FlRST NATIONAL BANK IN 

party of the third part herein, u evidenced by one cemin promissory note executed by the smi<i 

parties of the flrot part and payable fo the order of the uld party of the third part, and being lllrlh•r described "" 

follows, to-wit: 

BEING in the principal sum of $10,500.00, bearing interest at the rate of six (6%) 
per cent per ammm, payable in equal monthly installments of $116. 59, the first 
installment due on the lst day of Se1~tember, 1965, and a like installment due on 
the lst day of each succeeding month thereafter until maturity; 

Now~ ~!!on!d the ~d "!!.?tie.@. o.l the L~~ pa._~ !!!!!ke prompt ~vment ~f gld !.M.~W...ne--38~ ~ •lurtlt psy,; or ~!.~ M 
1><!/s.ld, 1111 other indebtedDess eeured by • e, bOth principal and interest, as the l!&llle shall become due 
an payable, end strictly comply with all tb &lid requirements herein provided, then tbl.ll conveyance shall 
beoome null and void and of no further fo &lid a!Wl be released at tli<' coat and ~.llse of aald parties of 
the first part. But llhould the seid parties of tb6 1irat 111¢ make de!anlt in the pnnetoal payment of me! indebtednese, 
or any part thereof, r.rlncipal or intereet, sa the 118Ule shs.ll ~me due IU!d peyable, or shonld said parties of the 1irat 
part in any respect fail to keep and perform any one or mom of the conditione herein ~,>rovided to be kept and performed 
by said parties of the first part, then, and in any wch case, the whole amount of oiUd indebtedness remaining shall, at 
the option of the bolder of oaid indebtedne811, immediately mature and beeome payable, and it sball thereupon, or at an:v 
time thereafter, the eame, or any part thereof, mmalnin$: unpaid, be the duty of the said partv of the IIC!eOrid part berein1 
~d of hls 8'1.!C!!!!!!O!' or substitUte, ee here:ine!ter ~v:ded, en the !'~neat CJtf the holder of aeid indebtedriess thereat 
(whleh reqUest is hereby/resumed) to enforce this Trwlt; rand after advert~ the time, piace and terms oi the 118le m 
all of the shove conveye and described property, or any pa.'"t there<>! (the pnYileg~ oi selling in whole or in part ooins 
hereby granted) for at least twenty-one day§ auccessively next Wo"" tl•e diy of sale, by posting up written or printed 
notices thereof at three public places in the County in which sald 1'\ll\l estate is sitwllted. one of which shall be at the 
Court Holllle Door of auch County, to aell the same, in aecordanoo with encb advertioeno.ent, at public &nction, in front 
of the Court Bolllle of the County m which said property ill flit-.J.~~>ted, on the fullt. Tuefd&y in a:•>y month ootween the honrs 
of ten o'elocl< A.M. and. fonr o'clock P. H. to the hlgneoli bidder fo~ cash, aelling all property abOve conveyed ""' an entirety 
or in parcels aa the Truatee rna:!' elect, and make doo conveymnee to the purchuer or pnrohasero, w:ith general warranty, 
binlling the &aid parties of the lint part herein and their heirs and aea:!grul; and, out of the money wing from ouch ... Je, 
the Tnlatee Mting ahall pay: Fil:llt, all the expen- of adTerfuoin~r Bale and conveyanee, including a eomlliluion of ll.ve per 
cent to himself, and then to the holder of uid indebtedneiW, the full Simount o~ prlnclpel and interest due and unpaid on 
&aid Indebtedness, as hereinbefore set forth, and all taxes, a"""umanta, lnmm!.nce premlul!18 or other advancements made, 
as provided for herein, with Interest thereon1 renderi!lg the belanee of the purcha&6 money, if any, to the uld farties of 
the first part, their heire or anigns· and 11a1d oale o!Wl forever oo a perpehial bar agalnat the said parties o the ilnt 
part, th..r heirs and aaaigns, and ;.ii other persons elalml»&' nn&.o sny 11! them. It Is expresly agreed that the recital• in 
the eonYeyanee to the purchaser shall be full evldenee of the truth of th~ mattere herein stated, Md all prerequisites to Sllid 
sale shall be presumed to bave been perfonned. The holder of uld iadebtedne"" shall have equal rights to become the 
purchaser at such sale, being the highest bidder. 

In ease of s.bseJl.oe, destb, inability, refusal or fmilu,... of th., Trllatee herein named to act, a successor and substitute 
may be named, constituted and appointed by the bolder of aaid indebtedneu..l. wi.thout othar formality than an a.Ppoint
ment and designation in writing; and this conveyance shall vest .In him, u 'J.-mstee, the estate and title in all &aid prem
ises and be ahall thereupon bolo, possess and eJ<e<!Ute all the title, rishta, powers and duties herein conferred on oaid 
Trustee named, and his eonveyanee to the ptUcluleer oball he equally ftlid and. efiective; and such right to afpo!nt a 
aucceesor or Substitute Trustee mhall exist ae often and whenever fNm any of &aid esusea, any Trnstee, origin& or. oub
stitute, cannot or will n9t act. 

It is &gl"eed and atipillated that the perti011 uf tiM 11m; part herein shall and will at their own proper cost and 
expense, keep the property and premise& lierein dMCribecl, m.nd upon which a lien is hereby given and """"ted, in good 
repair and condition, and pay a.nd discharge "" they are or may ~><!come p:>yable, all and every taxes and assessments that 
are or may I,~ '~me /ayable ~hereon under any law, ordiMJmce or regmatlon, whether made by Federal, State or Mu
nicipal autl! '"'">'• an shall keep said property fully insured in ooms eol'dp!llly or companies approved by the holder of 
""id indebteduess, to whom the losa, if any, olmll be payabl<a, Md by whom e kept. And in eaae of 
default made by the partie• of the first part in pezform.mnee of any of the f the same may !>;, per-
formed by the bolder of said indebtedness, for acconnt Md at the expense part, and any 
and all e:q>enae incui'red and paid in ao doing oball oo panble by the parties of the firBt part to the party of the third 
part with mterest 11t the !'lite <>f ten per cent per annum from the date when the same was so incurred or paid and 
•hall stsnd se<:ured and payable by and under this deed In like manner with the other indebtedness herein mentioned, and 
the amount and nature of m<h .el<Peni!0 S.."ld time when paid shall be held fully established by the efiidavit of the holder 
of uld indebtedn...,, or thl! h"1aer'a qent, or by the eeitlilate of any Tr.lstee meting hereunder. Provided, however that 
the exercise of the rl!rht of advancement oluill in nowi•e be conaidered or eonstitute a waiver of the right of the holder of 
uid indebtedneu to llee!llrl! same, IUid all other indebtedn- heNnndOl" to I><! at once due and payable. 

It is further agreed and otipulated that the security herein and hereby provided shall not alfect, nor be alfec'..ed by, 
uy <>tber or fur..her eecnrity taken or to be taken for the orune indebtedness, or any part thereof; and the said partie® 
o! the ilm part hereby declare that the property hereinbefore mentioned and conveyed to said party of the oeeond p&rt 
forms M part of any pro!lel'tJI' by them owned, Used, oecnpioo or claimed ,.. their bomeotead or "" exempt from forced we 
under tba Jawa of tlte State of Texas, and diio<:wm rand renounce ail and eveey claim thereto under any sueh law or Ia-. 

li'artios of the Jlrst part speeilieally .&liT"" that, e!ter any eale onder tbl~ deed of trust, they or their he!ro or asmgu, 
shall oo mere tenants at suli'erance of the purchaoer of uld property, or &ny part thereof, at such Trw!tee's aale, and 
thmt oueh purcho•er shall be entitled to the Immediate po..-ion the,..,of, 10nd upon failure to our!ender po•se110ion, the 
j!U!f1:ha""r u landlord, shall have the right to go into !IllY Jaatlee of tho PE!l!!ce Court in the precinct end county In wh!ell 
the property is lccated, IUid file an o.ctlon for forcible dctaine•, which action •hal~ lie l!l!!'&inst parties of the tim part, theilr 
lhehs ,,. 110!\igne, oa tenants of •neh purchaser. 'll'hio remedy io C1>mnla~ve of ""ll' till<! ,.'iJ othe• remedies the pureh..wr may 
have herennder, or otherwise. · 

EXECUTED th!a 15th dey of July, A, D.l~ 65. 'JDL. I' .H~l. 

615 

I 
I 
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rF!!-III!.fll'lfllii\!1!--------------- --
/' ' - ' 

/~e#d)~/2 

THE STATE OF TEXAS, 
COUNTY OF DALLAS } 

Ralph W. Smartt 

BEFORE ME, the ~Wideuigned, a No~ Pub!ie In ~~~nd for oaid County and State, on this d.lly peHOnal!y appeared 

' Ralph W. Smartt . • . , _ 
lmown to me to be the p.jt'i?li ~ose ililiDe J.S iiiib..,-rll;eo to tne foregomg m..trument, and mclrnawlecliged to 
me that · be · : 'Exec!lted tbe ume for the purposeJ! and eonsideratio11 therein ~~ 

·:GIVEN UN~E~I.~ r~ AND SEAL!:=~~~~-~:~~~:._ 
. · ' · • · Notary Public In and for Dallas County, 'l'e>W~ 

·-
THE STATE OF TEXAS, 
COUNTY OF 

WIFE'S SEPARATE ACKNOWLEDGMENT 

} 
BEFORE ME, the nndersigned, a Notary Public In and for aafd County and State, on thls d.lly personally appeared 

, wife of , lmown 
t~ me to ~ the 13t'HOn who~ n.!!m.e i8 ag~""bed ro th!! ~~~i!!g in.str"-ment, Md b.i&vj_ug been examined by me priVIly and 
apart from Iter husband, and having the same fully explained tn her, oha, the said 
acknowledged such lnl!tmment to be bar act and deed, and she declared that she had willingly mped the ume for the 
purposes and consideration theYein expr~ and that she did not wish to remet it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE this tho day of A. D. 19 

(L. S.) 

THE STATE OF TEXAS, 
COUNTY OF } 

Notary Publie in and tor 

JOINT ACKNOWLEDGMENT 

BEFORE ME, the nnderaigned, a Notary Pllbllc In and for •aid County and State, on this day pel'l!4ln~>lly appeared 

llllld • him wife, beth 
lmown tu me to iHI the p<ll'llf)U8 whose waruea are wbeeribed to ihe ioregolng instrument, and ~~Ckoowle<lged to me that 
they each exeeuted the oame for the purpoeea and consideration therein <!J<Pre81ed, and the aaid 

, wife of the said 
having been eJUimined by me privily and aput from bar hw!bood, 1111d having the s&dne fnlly explained to her, abe, the 

uaid acknowledged such lnlltrnme;tt to be her act and deed, e:nd abe 
declared that she had orillingly signed the aame for the purposes lllld consideration therein expressed, IUld that abe did not 
,..;_.It to retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE thia the 

(L. S.) 

-----------------------
THE STA'rE OF TEXAS, 
COUNTY OF 

Notary Public in and for 

} 

da:vof A. 1:1.111 

l HEREBY CERTIFY that the forego!Dg llllltrnment of writing "lrith its certificate of anthenticat!on, Willi! ftled for 

record In my omce on the day of A. D. 19 • at o'dO<Ok M., 

and wao duly recorded by me on the d.lly of A. D. 19 

In Vol. , page , of the Records of mid County. 

WITNESS MY HAND Gd the Seal of the County Court of eaid County, at "'Y. office In 

tl::e day "nd year last sbove written. 

{LS.) County Clerk 
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By ...................................................................................... -. 
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Dalb=:l Texas, 

imlll<lf TEN AND N0/100 ($10.00)------------------------

- - - - ·· - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - BOLL.~RS 
and 9~her val!Jable consi.der.ations;b 
to hun pa.id,sma-l!l'l!(ltol:lepmd, Y LAND-AIR, INC. 

t.he receipt of \vhich is hereby acknowledged; 

THE FURTHER CONSIDERATION 0£ the assumption and agreement b;y the Grantees 
her1~irj to pay off and discharge as the same shall become due and payable the balance 
due and owing on that one certain promissory nd:e in the original principal sum of 
$10,500. 00, dated July 15, 1965, executed by Ralph W. Smartt, payable to the orde1 
of The First National Bank i.n Grand Prairie, Grand Prairie, Texas, in monthly in
stallments as therein provided; said note is additionally secured by Deed of Trust of 
even date therewith to N. D. Black, Jr. , Trustee; 

THE EXECUTION by Grantees of one certain vendor 1s lien note of even date herewith 
in the principal sum of $1, 403.08, payable to the order of Ralph W. Smartt and Kenne 
D. Smartt d/b/a Ra-Ken Enterprises, it having advanced that sum at the special insta 
and request of theGrantees as part purchase money for the property herein conveyed, 
and it shall be and is hereby expressly subrogated to all of the rights, titles, liens an~ 
equities securing the payment of sai.d note as though it were the grantor herein, said ! 
note being due and payable in monthly installments of $100. 00 each, including the interr t 

at the rate of seven (7o/o) percent per annum, said installments to be applied first to the ! 
paynlent of accrued interest and the balance to principal, the .first installment due and · 
payable on or before the 15th day of November, 1966, and one of said installments due 
and payable o::. or before the 15th day of each month thereafter until rr.aturity and in 
addition to the vendor's lien herein. retained, said note is further secured by Deed of 
Trust of even date herewith to Jor..:n M. Thorne, Trustee.; and 

IT IS UNDERSTOOD AND AGREED that this note and liens securing same are secondar 
and subordinate to the first lien note hereinabove described. 

!lave Grsmted, Sold and Qlnveyed, and by these presents do Grant, Sell and Qlnvey, unto the said 

LAND-AIR, INC. 

oi the Col.l!lty of Dallas State of Texas, !Ill that certain 

lot, tract or parcel of land situated in the Cotmty of Dallas, State of Texas, and 

described as foHows, to-wit: 

BEI.NG LOTS 101 and 102. BURBAl'l1«: GARDENS NO. l, an Addition to the County of 

Dallas, Texas, a.ccording to the 1vlap ther.,of recorded in Volurne 5, Page 109, lV<a.p 

Rt::curds, Dallas Countyl TexaB. 



DYNCORP 00674

'rhb conveyance shall include any reserves now held under tke terms of the: herein~ 
above described note and Deed of Trust for the payment of taxes, insurance and a;;.;y 

~ther aseeslHnents, and in the event such is an FHA insured loan, this conveyance 
t<1nds now held or any fuhne refunds on lvfutu-a.l Mortgage Insurance. 

Grantees assume taxes for the current year;. 

This conveyance is subject to the following easement: 
F..asements: Easement of 5 feet across rear of lots as shown on Plat of the Addition •. 

TO HAVE AND •ro HOLD the above described premises, together wlth all and l!ingular the right& 

and lllJJJtlrlenancel!l thereto in ltllywitM!! belonging uuto the l>ll!<l 

LAND-AIR, "INC., its 

I do hereby bind myself, my 

hein, <I!Xecuton and administrat~ra, to Warrant anti Forever Defend, allltlld singular the Mid premises 

un tAJ the ~Ut.id 
LAND-AIR, INC., its 

successors 
i!!ein-·and tt!ISigus, against every person whoms0€ver la..,rfully clailninl(, or to claim the mmHl, o:r any 

part thereof. 

But it il!l exprei!Sly agreed ~md l!tipul.atad U1at the Vendor's Lien ls retllinad again5t the above 

ue fully pald ae\!ordlng to 

aboolute. 

its 

5th 
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fL.ll.) 

'l'HE STA'rE OJ:!' 
OOtTN'ri OF 

October, 

c~uruty, -:r"""~ 
Wlil'll:'!:l IJ:llPARATE ACKNO\"i'Lli!lOOJI![El'<""T 

} 

, wita o£ 

to m" ttl l>lll th" l"ll''''"' wl-.<>n nam" is !lll:!l>oeribM I<> th<; !ongoing instrument, Sind ho.'vlnl' boo!i -examinM hy m.e 10r1·•11,, .... ,oo:,, .•, 
aput from !,.,z- bmbud, a.'><i bllwing tlt<; """'~ fully e;rplllllned t<> her, shll', th<> &ll!ld 

Mk=wlMgM mu<th irMstrum<~nt t" he !Mir act and deed, and •lw declared th&.t sh" hw wlll~lf 
l'"lf!l<lli<MI a!!d ""''~tlon th.~ln <>Xpresiled, lll!ld tblllt •h" <lid n<>~ wlsb. to r<!tl'~t lt. 

GlVli!N tiNDER MY HA.'<'D AND SEAL OF OFll'JCE thl• truo day o.f 

(L.S.l 

THE STATE OF TEXAS, 
COUN'.I'Y 01" } 

,hill 

kn>)Wf.l ttl me to b<> the ""n<>n• whog" nAm&il au su.b~emed to th.• foregolnl't lnstnlml)llt, O.Jld :tekn<>wiedgml to m., th&t 

l.h.,y e~teb <>J<e-euted thw """''" for tho l!tllf!l<l""$ ud ecncld<!l'ntion thelrein (ll!I>""'S•d, and th<o ""ld 

, wife ot tile sal<i 

having ll~n """mined bll' mo prMl;r mid "l'"lrl tr<lm her huban<l, ""d having the Rme !lilly 'll<plainml to her, 

.w.1 aclrnowlodged aueh instrtlment to b<> MF t>et. and deed, 

de$1&-ed that •he had wlllmgly Blgn<~d the same for the p"lf!!<<ses and <rons!dcration the..,ln expre<~~!ed, and th&t sh~ 4ld !lot· 

wll to rt~~ lt. 

----------------·--·-----------
T.HE ST.A.TE 0 li" 
COUN'I'Y OF 

l 
f 

A.D.19 

! HEREBY CE:R'!U'Y tl'"'t t-l"' f•r"'Z<>m~r Jnotnm<~"t of writing '~<it,h. 1m ~erllJie"t<> of auth"nU~et!on, w~ l!lml. :!'<>~· 

~1!d m my <>ffl<" on tn.. day of ,. A. D. Il'l" e>t "'el;,cl;; .,, 

~ -s daly ""'""d"'-' by ®y et JL De l:P 
~ eyf th"@ t{rg-zqffl>t- q,( fi¥9;iti Co~L-nty .. 

•>f elM> C©1mt'Y C<mrl of •§i<i 
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..... .... 

TO 

FILED FOR RECORD 

Thls ... -..day of... ........................ ._., A. D. 19 .. ;:· 

o.t ........................... o'eloek. . . .......... J&. 

RECORDED 

In BoolL ................ . 
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Ik, !NC,, 

Cotmty, T I;Y....Z.S,, hi!rcinaite't ~tyr.ed var.ties ·of first part~ (artd ~ .. o.nsM-.ere& irt, 

\;r'i·r·tb.e; ,>,1,. ;_:-r- n'>."I-"f•~ 1 in can~,i··k~ra.-tln.n (:>\; th-e stm1 ';A One Ddf.ar in hand pnid to the p~~t:ie$ o!i th<a f1'r!it 

TnJstelt"., a5 h.lf'reinait.er pnYvided, all of the folkn\.jng desc-ri.b~?.d propwty~ iy!ng: and situated ht the County of 

Dc:rtllas , irt- tile State of Texasi· to-wit: 

BJ.:!NG LOTS 101 and 102 of BURBANK GARDENS NO. l, an Addition. to the County 

of Dallas, Texa,s, according to tbe Map thereof recorded in Volume 5, Page 109, 

lltiap Records, Dallas County, Texas. 

IT IS UNDERSTOOD AND AGREED that the note hereinafter described, fm.· which 
this Deed of Trust is given as additional secu1·ity, is secondary and subordinate to 
one first lien note dated July 15, 1965, in the principal swn of $H), 500.00, 
by Ralph W. Smartt, payable to the o:rde·r of the First Na.tio;<al Bank in Grand 
Grand Prairie, Texas, as therein provided; which note 1$ secured by Deed of Trust 
of even date therewith to N. D. Black, Jr., Trustee; 

IT IS FURTHER UNDERSTOOD AND AG:aEED that .<:!h<mld the Grantors herein fail to 
pay any current inst3.llment..on .the said first Iierl. note hereinabove descirbed and 
shall become delir.quent, the Bene:ficiary herein shall have the right to ixmnediately 
accelerate the note hereinafter described for which this instrument is given as """''''4J>Il> 
a.na shall be entitled to e::<!;ercise all of the :remedies herein provided as though the 
latter note were in default; 

IT BEING FURTHER UNDERSTOOD AND AGREED that the .liens herein and hereby 
secured are additionally secured by vendor1s lien retainedin Deed o£ even date 
with from Ralph W. Smartt d/b/a Central Development Company to th<· undenigned 
upon the hereinabove described p:roperty ~ 
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Ea-ch maker, surety at!d endorser of this note- expressly waive:~ aU notices~ demands f9r payment, pres-entations for payrn(!ttt; 
notices of intention to accelerate the maturity, protest and ~1otu:.e of protestf as to said note and as to ea~h. every and aU 
installments thereof. 

No-w, 9houtd th~ said parties of the tirst _p:ut make prompt pay.me.nt o-f said. indebtedness, and shan pay~ or caus-e. to 
b~ paid, aU other i!ldeb:te.dnes:9 secu~l!d by th1s c.on_;:eyance. both PftnCtpal and !nterest~. as the sa:m~ shall become due 
~nd pay!!hle, and strictly comply wxth all the conmtt-ons and reqUlrements herem prov1ded, then tins conv~yance. shall 
b~cotne null anct void and of no further force or effect, and shall be released at the cost and expense of sa1d partlCS of_ 
the first p 3 rt. But .sh.ouM th~ said parties of the first part make default in the pun(:tual pay·men~ of :sa~d indebtedness, 
o~ any P4tt"t thereof. prindpaJ or in;;erest, as the same shall become due and payable, or should satd parttes of th~ first 
p.at•t i"!t 3ny ~espeJt:t fail to kt·.&p and pt:dorm 7ny one or more oi the coi!dit.ions herein Qro:rid-ed to be kept a:n~ performed 
hy saHi p.artl>es o€ the first part, then, and m any such case, the whore a.n1ount of satd mdebtedness remammg shall~ at 
the option of the. hoidtJr- of said indebtedness. i:mm,~diatdy mature and become payable, and it shaH thereupon, or at any 
time thereafter; d-~e same. or any part thereof, remaining unpaid~ be the duty of the said party of the sec~~d part 
and of his s-ucce.s!\lr.tr or substitute. as hereinafter provideQ1 on the request of the holder o£ said in{it:;:h~~~~s~ 
(whkh request l!!ll hereb)' pTesnmed} to enforce this Trust; and after advertisinz;s the tim-e, piact.e and terms of the 
aH of the abOve cotweyed and describ~Sd property, or any pa~t then::.of (the p-rivilege of seH1ng .in whole cr in patt h¢ing 
he1·-eb-y gr-a11t~d) for at le<:b.st tw,mty-one days successively n-ext beiore. the day of safe, b-y posting up written or printed 
notke3 thereof at three pubti-c places in the County in which said real estate is situated. one Df whi'<',b shall be a.t the 
Court ~ouse b-<:'..or of such County, to seU L.'1-e same~ in accordance with such advertisement, at public auction, in .frorit 
of the Court Hou-se of the County in which sa-id ptoperty is situated, on the first Tuesday in any mo-nth between the hours 
of ten o'clock A.};{. and fout o'dock ?.!{. to the highest bidder for .cash~ selHng ;;tll property above·convcyed as an entirety 
or in parcels as the. Trustee may ekt:t, and make d!1e conveyance to . the purchaser or purchasers, with. g.e:nera1 warranty, 
bi-nding th-e said patties oi the first part herdn and thdr heirs a.nd assigns; and, out of the money arising from such sale;
the Trt.ish~~~ meting shall pay: First, all the expe:nses of advertising sale and conveyance, including a commission of five per 
<tent to hin1sdf, and. then to the holder of said 1nd_ePteilne:s!il, the full amo-unt of prindp~1 and interest due and unpaid on 1 
said indebtedn~ss, a..; hereinbefore set fortn, and aff ·taxes~ assessments, ·insui'a'nce premium:; or other ~.dvart<':ements made1 1 

provided for h-erein. with in~&rest thereon, re.nder1ng the balance of the purchase money, if any1 to the said parties of 
fi.rst part. their heirs or as1igns~ and said sale shall fm·e:ver be a perpetnal bar against the said parties oi the firs-t 

thdr iteirs lllld assigns, and. aU othli!r persnos claiming under auy of them.. It is expressly ag'reed that the re.;;itais- in 
wnveyas><o !o the J>1>rchaser shall be- full evidence of the truth of the matters herein stated, and ..U prerequl$i!es to saM· 
shall be ~r~surnod to ba•o !;,.ell performe•1. The holder <>i. said indebtedness shall have equal rights to be<:ome the 

purchaser at sueh sait; being the highest bidder. · 

W-se of >'!ltbsen:ce. death, inabiHty, refusal or failure of the TruStee httein named to act, a successor and substitute 
"'""ed, c<>yo,tit.uted ~11d appointe? by the holder of said i.nde~tedness, without other formali\Y than "" ~ppoi11t• 

and des~gnatJOn til wntitlg; and th1s ~:onveyance shall v~.st m htm, as Trustee, the estatl'! and t1tle in all said p'l'l!!nl .. 
and he shall the,..upon hold, possess and execute all the title, ri1;hls, powers and duties herein conferred on sak! 

n-;AJYilf!d~ <itfl~ his conveyance to the purchaser sbf!U be equally valid and effecthre; and such right io appoint a I· 
.r.an~;0;S~~s:Jr:~0Tr:::.~ shall e:dst as- often and whenever from any o£ said f:auses~ any Trustee, odgina! ot $tlba 
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TEX.AS, I 
COUNTY OF-------········-·····-----··----····-----·-·····---· ) 
i:n and for said County, T.exas, on this -day personally app~'tre·O ..................... - ........................ , .... , •....... , .. , .. .,, ...... ;::•··~''''·""·'";,,.,, •••. :,,.;_,;o.;;;,:•~··:,';o.\ 

~-'···-~--~---~----~--~- ••••••••• ,.,~-·-····-········--· ... ···~"'··--·---------······· .. •••••••••• .. t wife . , 
known. to me to be the person whose n:uue is subscribed to the foregotng · · . · ·· . ·.·. :: .. 1

' 

and apa..rt fram her husband, and hav~ng the same fully expla;ned to her, sht1- the said ......•......... ~--··-···········-·"··-·······-·•-·--·-·-····•:.. ........ :.~ • 
.................................. --.·····--·--······-·····"····-·········-----········-····--····-·························a~knowledged such instTument to be her act and deed~ and 
.sh~ dtd.ared that she bad willingly signed the same for the purposes and consideration therein expressed, and that she did ~ot 
w:ish to rctJ·act it. · 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, This ................ day of... ................................................ , A.D. 19 .... ~·-· 

(L S.) 

Nomry Public, .............. .,~ ............................................ Couo!y, Te."<llo 

-------'}"',f"'y_c.::"::.on:::'::m:)ssion Expi~ES June., ..... ~.--.--.. ~·----·····~·~---~--.., 19. 

THE STATE OF TEXAS, 
COUNTY OF ...................................................... . .BE"fORE ME, the undersigned authority, 

in and fa: said Cou,ty, Texas, 011 this day perspnally appeared ............................................................................................... ~.--............ .. 
....................................................................................................................... and ........................................................ _________ , .. : ............................. . 
his wife, both kn-own to me to be the p-enoos whose. names :!i:re subscribed to theJC!rcgain~ instrumentt and a..;knowledg-ed. to 

me that they each e-xecuted the same for t.he purposes and consideration therein exP~essed, and the said ...... ~----.. ··;·-·······•··· ... ·-~~----
...... ~.--... ---·····-----~·-··¥··-·--···--·······--··--·--···----···--·········~ ,vife of the said.~·-········--····-.. ·············--'···~~---····················-·····--------··-···-···Jraving been 
ll.'(amined by me prlvlly and apart from her husband3 and having the. sam~ fully ex-plained to her. she. the said.·-·-----·~·--··--· 

···-·-···-·-··-····-···-········""·----···--·-··----··-···¥·············· ... ·---·-······--·<>···-~----····-····atJmowfedgeci. such tnstrumettt to be h1;r &t~ and deed1 and she 
dedared that she M,d wilHngly sign4.':d the same for th-:- purp-oses and consideration therein expressed. and that sh~ did rtQt vriDb 
to re-tract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, This ................ day oL ....................... - ......... _ ............ , A.D. !9 __ _ 

(L.S.) 

Notary- PchEc, .... ., .................... ., ... ------....,~·---.-----v.,~ ..... CoW\!ty, 

---------------------------------------------1\!~y~-~C~o~m~m~•~·o~~"Q~n~E~xE~u~·~"'~.I£~~---·---~~~~~~ 

TEXAS, I 
., •. ,_. ___ ,. ••"«"""''""'' ""'"'''"''""'" ~ 

<0£ the Cq~ty. Co~t d CD~tt'.._ b<tt'l'!i?y c:@rt-if-J':" tf4M the f-~,1:-f.!g:o-ktg· !n:strmr.K"11t of wri~ing; dg:~eU 

.---·~·~~-·~· ... ----~--1 i\.1.1, l'!f·-··.-····· with· itm Ce:rtific.'ttC o-f Authliintlca.tbo~ 
'"'"-'' ~~(·~-~~ ..... ,_,._. o'r:~·k .. , 

19 ... .,-.., .,.~._ ... _, ... - .• -"u,'ckJ'Zk ... " M .. , 
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S1;~.;:} J. 'a~.I11!l.:td; pU'-1.1[) 

<--·~--~---~- 6fYi5 xog; ·o ·d 
· --;Hr:ro-rr:r-·Tv-r u:q;5-r··~ 

• ~'!! (if 1'00\ll ooil!ii'v !If 
I kotolly OOflltY lh!Qt !1110 IMtmm$<1\ WO$ Iii$<! 01'1 

dale mit<! 111M slmm!IOd llo<eon bY mo ond """ dutv ($· 

1>11!1i<ild In tho wlumo $00 P•«• of Jl)4 l!lii!Wi<l ~~ 
o1 O..lto• Couol:\l, lo<os "' stm!!Sd -ft lilt llill!. 



DYNCORP 00681

Land-Air. Inc. 
114 N. E: 28th Street 
Grand Prairie, Texas 

Exchange Tool & Supply, 
1900 W. Mockingbird Lan 
Dallas, Texas 

~inancing Statement covers the 1oflowing types- (or items) of collateral. Of colla.ter.ll is crops 
gtowirtg or to· be grown or goods which are or are to become f\xl!Jres, also describt real estate Col1Ctroed}; 

C'-.1 
2n- !J!odel 7A Dynamic Taiyo 

Serial No. 1-1033 
~ Automatic Reset Rachet 
.1-- Tracer Unit 
~- Chu~k and Cylinder 

Threading Machine w/acc's 

Return I 

Inc. 

1968 MAY 6 AM 10 tie 
"'' :_.,,,~"'-·~-,, ...c 

6. -Nome and Address of A:s.ignee of lCcv£".::1 
Porty: (Use this sMce to descnbe coll.tte~if oeeC.cd} 

C.I.T. Corporation 8S 
400 North St. Paul St. 
Dallas, Texas 75201 : 

\II 
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J~L .. 19-t3 1 o 21 o 1 

---5-'0' 

~~~----------------------------------------------------------------
THE STATE OF TEXAS, 

Know All Men By These Presents: 
COUNTY OF... DAL . .L.AS .. 

THAT 
LAND~fdR, INC., a Texas Corpo,:rrtion, acting herein. 

by and through its ck1l'Y authorized officers, 

Dallas lount)\ Tcx<:~s, hereinafter styled parties ·of the first part, (and considered in the 

ph1ral S('ns~ \.Vhcthe'r nn>:. or 111<.nre\ in ,:onsi<·1eratio!'1!. of the sum of One Dollar in hand paid to the parties of the first 

part, by John M. 'j'lhot"ne Trusneo, party ol the socond part, o£ Dallas 
County, ·rexas. the receipt "\v!H.'reot i'l ~1er-~by acknovrlcdgoed, and of the further consideration, uses. purposes :.nd trusts 
here .in aet forth and decb.re'f:]

1 
ha-ve; Grant~d, Bargainefl, Sold, Aliened, Conveyed and Confirmed, and by these present$ 

ch1 Gtrant~ BJ>rgain. SeH. Ali~11r Convey an.q Confir·m, unto the said party of the second part, and also to the Sub®titute 

Trust•e, as hNeiMil~c provliuo<l, all of the lollowing doscdbcd properly, lying: and •ituated in the County ol 

Dallas • ill the State oi Texas. to~wit~ 

BEING LOTS 101 «14d 102, UNIT iH, BURBANK GARDENS, an Addition to the City 

of Grand Prairie, Te;-.;;a.s, according to map thereof recordE!d in thQ map l'ecords 

IT IS t!NDERSTOOI) AND AGREED that the note hereinafter described, for which 
this Deed of Trust is gi1ren as additional security is third and subordinate to 
the folldwing descri'beed n~>tes: (1) One first lien note dated July 15, 1965, in the 
principal sum of $1(;)1 500, 00, executed by Ralph W. Smartt, payable to the order 
of The First Nation~) Bank :in Grand Prairie, Grand Prairie, Texas, as therein 
provided; which notE<J is secured by Deed o£ Trust of even date therewith toN. D, 
BlackJr,, Trustee; (?:.) one seccmd lien note dated October 5, 1966, in the 
principal sum of $1.,~03. ()8 executed by the undersigneci payable to the order 
of Ralph W. Smartt allld :Kenneth D. Smartt, d/b/a Ra-Ken Enterprises, as therein 
provided; which notE<J is secured by Deed of Trust of even date therewith to 
Jvhn M. Thorne, T::r~J..stee. 

IT IS FURTHER UND:ERSTOOD .AND AGREED that should the Grantors herein fail 
to pay any current installment on the said first and second lien notes hereinarove 
described and same, e:<hall become delinquent, the Benefidiary herein shall have the 
right to immediatel-y accelerate the note hereinafter described for which this 
instrument is given ~ s s ecul'ity and shall be entitled to exercise all of the remedies 
herein provided as 't!laugh the latter note were in default. 

t<?gethcr with aH improvem~nt:s thereon, o:r hereafter to be placed thereon, and all and singular the rights and appurte
nances to the s<:~.me bdongi~g or i11 anywise incident or appertaining. 

TO HAVE AND TO !':!!OLD 1111to the said party of the second part, and to·his successors and his and their assigns 
for~ver, hereby covenanting; ,a..nd agreeing to Forever \Varrant and Defend the prP.mises aforesaid, and every part thereof, 
-;..-ut.;:; tb;,; s;;id Tnistce and tG:. tho; Substitute Ti"ustee, and to the ass1gns of any Trustee hereunder, against all perr.ons whom
soever lawfully claiming or ';.to -claim the same or any part thereof for and upon the following trusts, terms and conditions 
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Loughborough 

,\ hv -,:J..'d 
rJ1)·1 .1..::. 

pri:£cipa~l sun1 vf $1:l~ 49~~0 00~ includin;,; intert~~st, due and payable 
L20 da.y~; a.ft,~r date. 
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:mUs4:nb~~d to \he foregoing hl$trunla-nt1 and &c:knowledg:f.ld to i!le that 

as the act and deed of 
.• IUl}L...... , A.D. 

(L S) 

'A'{:Xaf>; Dii~ tl!i~ d<tY i-h'f.'~·,J1ially appt~;~:'~1d 

, ... " ..... , .... - '""' \Vllc of ... , .. .. . ., ..... "' .. " ....... , ........ _,.~"·""" .. 
pt.'fikiH whn:H! ntUHt~ 15 .,;ubs~~ribcd to the h'lregomg U15Htnnent, and havmg 1, '!en exanum~d by me 

,1l,(ld :}tMi't. ftom her ht~sb&nd1 .-~nd !uving: tlrH! s.axn<?; fuHy expfained t•J h~,.•r, sh•~. the 9aJd ... 

, . ,. ., ,.. ""''"·"··· .. ··,., admowkdged ~uch instrument to 
thc: <iame 1ot' the pu.rpo-!i-O;:;I and cnnsideratiou thcndn 

and 
not 

MY HAND :\ND SEAL OF OFFICE, Thi£ ............ day of. 

(t 5.) 

.... County,Tex;u 

COUNTY OF ... 

,to --~-~~-·j~~~·g~;j;g .. ;;;~t·~·~~~~;t:··~;~d ad<rJ£>Wied,•ed 

me that they c.:wh t,'n~~cuted the ~am~ for the purpo5e.;;; and consideration therein e..xpressed, and the said ..... " 

, '.-Viie oi th<" sajd.. .. ................. having been 

r~:--<.amin~~d ~JY m.:: priv1ly and ap.u t irnm her hu::tba.nd, and having thll: same ii'J.l!y explained to her~ slw.., the said ........ ~ .. ·-········--·-·._. 

th:\:larcd ik~L .;;.lw 11&·1 
to retr,tct it~ 

instrument to be her act and deed, an-d she 
therein 12.xpressed, and thar she did not wish 

<~lVEN t:NDFR \iY HASD :\:i'D SEAL OF OFFICE, This. ..... day oL .. ..., A.D. 19 .......... .. 

;LS.J 

~otary Public, .. "". ........ County, Texas 

---------------- \fy C nmmi:;sion Expires June ... .. ... ,!9..-....... .. 

STATE OF TEXAS, 
COC'\iTV OF. 

t::aunty Clerk of the Coun~y (,)urt of said County, do hert::by Ct>!'tify that th-' :";)regaing instrument of writing dated on the ....... . 

.... JaJ: oi.. .... , A.D. 1Y .. .... , \Vi til 1t.:> Certihcatc- ul Authentkation, •.vas rl!eq {or r<.;con1 in my oftice 

('llt tlv~. day "JL. ·-· :\.D. !9 ..... , at.. .. _ o'dock_ _____ ....... M., and was duly f(·.corded this ........... . 

day ~)f ~~·· A.D. i9 ...... , at... ... . .... o'clock .... .. _ .. M., in the H.ecords of s~id County, in Vol-

Wl~t'. i)H pages- .. 
\VJ Tr-\ ESS my han-1 ·md sea! (uf the County C.)Urt of s-aid County, at my office in .... 

. .. ~be day and yc£1!r last above wdttt;n, 

C!erk C\nmty Court. 
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DEED OF TRUST 

TO 

FOR BENEFIT OF _______ ··----···----·-· .. 

Prepared by L.aw Offit* of John M. Thorne, 

302 Wost CoHogo Stre\tt, Gl-and Prairie, iexoa 

Rtturn to: 

JOHN M. THORNE 
lhtr "(r:.rcl <:(Lew ·· ·-r:r·r--:-..,.---~----------------

Texas. 

! i 
I! 
l 
i 
l 
i· 

I 
I' 
l 
I 
' I 
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-19C:::) 182102 

THE STATE OF TEXAS 
KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF DALLAS 

THAT at a duly called meeting of the Board of Directors of LAND-AIR, 

INC., a corporation, on July 15, 1968, at which a quorum was present and voting, 

the following :resolution was proposed, discussed and 

"BE rr RE'SOL.VED that LAND-AIR, INC., shall borrow from LOUGHBOROUGH 

ENGINEERING COMPANY, a corporation, the sum of $15,492. 00; and that Pat 

Rutherford, President of said Corporation shaH execute a.nd deliver its certain 

l'lote to said lender, which shall be payable as follows: 

The 5, 492. 00 represent!! the construction a.greed upon by and 

betwe•m the put:les of a building 64 x 70 foot, and ths said sum is payable 30o/o 

upon completion of the concrete foundation; 40% upon delivery of the pre-engineer-

d building to the job site and the balance upon the cornpletion of the contract; said 

note to be f<nther s.ecuJted by a Deed of Trust of ev<m date therewith to John M. 

Thorne, Trustee, on the following described property, to-wit: 

BEING LOTS 101 and 102, UNIT #1, BURBANK GARDENS, an Addition 

to the City of Grand Prairie, Texas, according to the map the reo£ 

recorded in the map records of Dallas County, Texas, Volume S, 

Page 109. 

That Pat Rutherford, President of LAND-AIR, INC., be and he is hereby 

authorized to execute and deliver for and in the name of said LAND-AIR, INC., 

its note and ~ed of. Trust conveyed to any designated Trustee, the property herein-

above described and that the Secre<ary of said Corporation be authorized, and he is 

authorized to affi.x the corporate seal of said Corporation to said Deed of Trust 

and to attest the same," 

I, RALPH W, Sl\.1ARTT, Secretary of LAND-All"l., INC., a corporation, do 

hereby certify that the above and foregoing is a true and correct copy of the reso 

by the Board of Directors of said corporation as aforesaid; that said 

:~:esolution now appears on the minutes of said LAND-AIR, INC. , and has not been 

amended or revoked. 
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WITNESS MY HAND AND SEAL OF OFFICE this the 15th day of July, A. D. 

1968. 

SUBSCRIBED Al'ID S\A;'ORN TO BEFORE ME by the said Ralph W. Smartt, 

of July, i'l.. D., 1968. 

THE STATE OF TEXAS 

COUNTY OF DALLAS 

BEFORE ME, the underaig:ned, a Notary Public i.n and £or 

W. Smartt, known to me to be the 

instrument and acl~-

to me that the said was the act of tho said La:rui~Air, Inc. , a cororation, 

for the purposes and 

con!'lideration therein and in the capacity therein st<t ed. 

July, A. D., 1968. 

..'l 

'· . 
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15o--WA.RA:A.NTY DEED (WITH VENDOR's LIEN) 68-I-24937 
1'£XAIS STAND.t.RD f'ORM 

Witt &tatt nf WtXttB, 
CltllUttt!J nfDALIAS 

That we, A. C, SINGLETON and wife, ERTHA MAE SINGLETON 

of the County of Dallas State of Texas for and in consideration 

of the sum of Ten & No/100 ($10, 00) - - - - - - - - - - - - - - - - - - - - - - - - - - -
_ _ _ _ _ _ _ _ _ _ ___ - _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ DOLLARS 

And other good and valuable considerations 
to us paid, and secured to be paid, by JIMMY LEROY GULLETT and wife, REBA LUCILLE 
GULLETT; 

The receipt of which is hereby acknowledged and confessed; and 
as follows: 

THE FURTHER CONSIDERA'l'ION of the sum of FIVE THOUSAND FIVE HUNDRED AND 
N0/100 ($5, SOO. 00) DOLlARS, cash advanced by IRVING SAVINGS ASSOCIATION at 
the special instance and request of Grantees herein, said amount evidenced by the 
execution and delivery by Grantees herein of their one certain note of even date 
herewith in the principal sum of $5,500. 00, payable to the ot·der of IRVING SAVINGS 
ASSOCIATION in monthly installments as therein provided, said note secured by a 
first and superior vendor's lien herein retained upon the hereinafter described property, 
and further secured by Deed of Trust of even date herewith to Granvel 0, Smith, Tn1stee!lil 

have Granted, Sold and Conveyed, and by these presents do Grant, Sell and Convey, unto. the' said 

JIMMY LEROY GULLET and wife, REBA LUCILLE GULLETT 

of the County of Dallas State of Texas all that' certain 
lot, tract, or parcel of land situated in Dallas County, Texas, and being: 

LOT 99, of BURBANK GARDENS ADDITION, an Addition to the 
City of Grand Prairie, Texas, according to the plat recorded 
in Volume 5, at Page 109, of the Map Records of Dallas County, 
Texas; 

0 
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TO HAVE AND TO HOLD the above described premises, together with all and singular the rights 

and appurtenances thereto in anywise belonging unto the said JIMMY LEROY GULLETT and wife, 
REBA LUCILLE GULLETT, their 

heirs and assigns forever and ' we do hereby bind ourselves, our 

heirs, executors and administrators, to Warrant and Forever Defend, all and singular the said premises 

unto the said JIMMY LEROY GULLETT and wife, REBA LUCILLE GULLETT, their 

heirs and assigns, against every person whomsoever lawfully claiming, or to claim the same, or any p~J,rt 

thereof. 

But it is expressly agreed and stipulated that the Vendor's Lien is retained against the above 

described property, premises and improvements, until the above described note , and all interest thereon 

are fully paid according to its face and tenor, effect and reading, when this deed shall become 

absolute. 

WITNESS our hand s at Irving, Texas 

this 5th .'day of Septembel' -19 68. 

fl!·c·stf~-. c. 
Witness at request of Grantor: 



DYNCORP 00691

THE STATE OF TEXAS, 
COUNTY OF DallaS 

SINGLE ACKNOWLEDGMENT 

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this day personally appeared 

A. C. Singleton and wife, Ertha Mae Singleton 
known to me to be the persons whose name s are subscribed to the foregoing instrument, and acknowledged to 

me that t heY 

, ',GhtElN·t,J~DER MY HAND AND SEAL 

(L. S.) 

County, Texas 

TIIE,SJ~~t···oF TEXAS, 
COUNTY OF 

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this day personally appeared 

, wife of , known 

to me to be the person whose name is subscribed to the forcgoit:g instrumeut, ami having been examined by me privily and 

n1>art from her hhsband, and having the same fully <l<!>lained to her, she, t!>t said 

acknowledged such instrument to be her act and deed, and she declared that she had willingly signo<l the same f•>r the 

purposes and consideration therein expressed, and that she did not wish to retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, thi• the day of A. D. 19 

(L.S.) 

. Notary Public in and for County, Tuns 

JOINT ACKNOWLEDGMEN'I' 

THE STATE OF TEXAS, 
COUNTY 01' 

BEFORE ME, the undersigned, a Notary Public in am\ for said County am\ State, on this day personally appeared 

and , his wife, both 

known to me to be the persons whose names are subsrribed to the foregoing instrument, and acknowledged to me that 

they eacb executed the same for the purposes aud consideration therein expressed, and the said 

, wile of the said 

having been examined by me privily and apart from her husband, and having the same fully explained to her, she, the 

said aci..nowledgcd such instrument to be her act and deed, and she 

declared that she had willingly signed th~ same for the purposes and cousideration therein expressed, and that she did not 

wish to retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 

(L.S.) 

THE STATE OF TEXAS, 
COUNTY OF 

Notary Public in and for 

day of A. D. 19 

County, Texas 

I HEREBY CERTIFY that the foregoing instrument of writing with its certificate of authentication, was filed for 

r<eord in my office on the day of , A. D. 19 at o'clock M., 

and was duly recorded by me on the day of 

in Vol. , page , of the R<cords of said County. 

WITNESS MY HAND and the Seal of the County Court of said County, at my office in 

the day and year last above written. 

(L.S.) 

County Clerk 

A. D. 19 

County, Texas 

By .............................................................................................. , Deputy . 

. ' . 
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Warranty llrrlt 
(WITH VEHDOJl'S LIEN) 

FROM 

........ ~.! ... 9.-~ .. ~.!~~!.~..!:~~--~~--~----·--·-··-··-·-

TO 

.... .I~~¥...~~~-~-~~e.~~-~~--~---·---··--·-·· 

FILED FOR RECORD 

This ................ day of .... ·-··-···········-···-···-···• A. D. 19.·-·-· 

at ..... - .............. o'clock .......... - .. - ...... M. 

County Clerk 

BY············--············-··---·-··········-···-··-·-·-·-··--···--···--
Deputy 

RECORDED 

-···--···--·--····-·· -·······---·----·--···~ A. D. 19-·-·· 

In ··-··---··-····------·:...··--·-··County Records 

County Clerk 

BY--·-···---·-······--·--···-·-·-·--··----·--·--·-
Deputy 

Recording Fee$-··-·--·--···-··------····· 

This instrument should he filed immediately with 
the County Clerk for Record. 
REIURN 10. 
MR. JIMMY LEROY GULLETT 
126 N. E. 28th Street 
Grand Prairie, Texas 

1%8 SEP y !'! II 24 



DYNCORP 00693

' . 
~~~~-=-

• • 68-I-24937 
~ i\.. ~ 

DEED OF TRUST 

STATE OF TEXAS 

COUNTY OF ____ Q~-11~~-------
Know All Men Bv These Presents: 

" 
THAT_]~mmy Le_:_oy Gullett and wife, Reba Lucille Gullett 

oL_. ____ J2~_!la_5; ___ .... __ ... ___ County, Texas, hereinafter called "Grantot'S", {whether one or more) being justly 
indebted to IRVING SAVINGS ASSOCIATION, a Savings and Loan Assoriation chartered by the State of Texas, 

of Irving, Texas, het·einafter called ''Association" in the sum or_i!VE THQ:[~NI?_~_!Y.'~If'l!_!'fQRED ~~D 
N0/100 - - -:- - - - - - - - - - - - - - - - - - - - - - - - 5 500. 00 ---.. ---·---·------ -----<$-"-'--"'-'----.. --->· 
evidenced by one note of even date herewith; execute~ by Grantors, payable to sniu Association at its principal 
office at 1650 West Irving Blvd., Irving, Texas, in lawful money of the United States of America, bearing interest 

from date until paid at the mte specified in said note, i'lterest payable monthly as it acct'UCS· on the 15th--
October 68 

day of ____ .. ·--·~--.-.---------· 19---• and on the same day of each cnlcndat· month thereafter, past due 
interest bearing interc~t from maturity at the rate of 10 per cent pe~ annum, said note being payable in monthly 

installments in the amount as set out in said note, on the_Jni:L~day of ___ Oct_Q_Q~L, _____ , to.M. ... , 
and on the same day of each calendar month thereafter, 11s therein provided with t'C!ll!omtble attorneys' fees addi· 
tiona! as collection fees thereon, in the event Sllid note shall be placed in the hands of an attorney for collection, 
suit, or presentment in any manner in any coutt, the payment of which note, nccol'ding to its terms, tenor and 
effect, and Gmntors desiring to secure the payment of said indebtedness to said Association, Gt•antot·s for and 
in consid••ration of th•• sum of Ten Dollars to Grantors in hand paid, by Grnnvel Smith, hnreinnftcr called "'l'rustee", 
receipt of which Is hereby acknowledged, and of the further consideration, uses, put·poses, and trust herein set 
forth and declared, have GRAN'rED, BARGAINEO, and SOLD, and by these presents do GRAN'l', BARGAIN, 
SELL and CONVEY, unto the sni<l Trustee, and also to the Substitute Trustee, as hereinuft~r pl'ovided, ull of 
the following de~cribed property, together with all improv,>ments thereon or hereafter placed thereon, as well 
as bettcmtents nnd ndditions thereto, and all and singular the rights, privileges, tenements, hereditaments, ap-

" purtennncea, t'Cnts, profits and income thereunto or in anywise incident or appet•taining, lying and being situated 

in the County of..c · Dallas _____ , and State of Texas, to-wit: 

Being LOT 99, of BURBANK GARDENS ADDITION, an Addition to 
the C~ty_oLGrand Prairie, Texas, according to the· plat recorded 
in Volume 5, at Page 109, of the Map Records of Dallas County, 
Texas; and being the same property conveyed to Grantors herein 
by Deed of even date herewith, executed by A. C, Singleton 
and wife, Ertha M<\e Singleton, and in which conveyance a 
vendor's lien is retained securing payment of the herein described 
and hereby secured note; 
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Any excess, if any, in the indebtedness hereby secnred, over and above the amount expressly refunded, 
represents advances made to and used by Grant<•rs in paying taxes, reasonably levied, validly, and past due 
against said security. 

It is agreed that any payment made upon the note hereby secured may be applied by th' Association, at 
its election, in payment of any portion of said note, if any which rna:,.· not be secured by a v~ 1~d lien upon 
said real estate or to the reimbursement of said Association for any sum advanced by it for the benefit of 
Grantors in payment of premiums -on any insu~ance policy held as additional security for said indebtedness or 
of taxes and/or assessments on any such security. 

Grantors being desirous of refunding the balance remaining past due and unpaid on that portion of said 
indebtedness' hereby secured which represents the refunding of p1·e-existing debt, as above set forth, un 
terms more desirable and advantageous to Grantors, and all parties in interest being· desirous of agreeing 
upon the amount of pri,,cipal and/or interest lawfully remaining due on said indebi:ed•1ess and of adjusting 
and settling any and all differences or controversies relating to said indebtedness which might have arisen 
in the past or which might hereafter arise, in consideration of the mutual and reciprocal benefits and obliga
tions. moving to and from each party hereto, respectively, it is hereby expressly mutually agreed and understood 
that the amount of such indebtedness, as hereinabove stated, is the correct and lawful amount of the balance 
due, owing and unpaid on said indebtedness, and that all indebtedness, and that all offsets, credits, charges and 
claims of every character, except as set fotth in this instrument and/ or said note, having been compromised, liqui
dated and allowed. 

No provision het"eof or of the note secured hereby shall ever entitle the bolder of the note, upon the arioing 
of any contingency whatsoever, to r€ceive or collect iqte1:est in excess of the ma.ximum fixed by law on the princi
pal indebtedness hereby secut'Cd and in no event shall grantors be obligated to pay interest thereon in exoess of 
such rate. 

TO HAVE AND TO HOLD unto said TRUS'l'EE, hi~ successors or assigns forever, the above descl'ibed land 
and premises, togethe1• with all and singular the rights, privileges, tenements, hereditaments, appurtenances, 
rents, profits, and income thereunto or in anywise incident or appertaining, hereby convenanting and agreeing 
to FOREVER WARRANT AND DEFEND the premises af<•resaid and e\'ery part thereof unto said TRUSTEE 
and to Substitute Truste<' and to the assigns of any Truste<• hereunder against all pet•sons whoso~ver lmvfully 
claiming or to claim the same, for nnd upon the following trusts, t<•rms and conditions, to-wit: 

Grantors hereby acknowledge the above mentioned liens to be valid and subsisting liens against said property 
and that the payment of the debt secured is expressly requested by Grantors to be made by said Association, 
which is hereby expa'<'ssly subrognted to all the rights, power, liens, equities, supet'ior title, and benefits held, 
owned and enjoyed by the holder of any debt renewRd, refunded, ol' e:~tended to secure the payment to said 
Association of the note hereby secured. It is expressly agreed that any power of saio heretofore existing, secur
ing nny pntt of the debt hereby refunded or extended by the te11ns hereof, shall be kept alive and in fot·ce, in 
this und in nny future d<•ed of trust herea:t:ter executed, securing an,- portion of the debt hereby seem"Cd, which 
power of snl" shall remain in all things sup~rior to the rights of any purchaser ot• lienholder, and this provision 
shall be a cov~nnnt running with the title to snid land. 

Grantor specially agt"Ces that, should grantor convey the pl'operty het'l'!in tlescribnd in whole ot• in part with
out prior approval of the holder, the holder of said ttote shall have the right and option to declare the entire 
amount of the indebtedness secured hereby to be due and payable. In ot'ller to exercise such tight and option, the 
holder of said note shall give written notice to grantor and to the party to whom such property was conveyed 
by gmntor that the entire inrlebtedncss has been declared due and payable and demand payment thereof. Such 
right and option may be exercised at any time during the period of one (1) year from the date the conveyance 
of such property by grantor is t\led for record. The failure to pay the indebtedness so declat-ed to be due in full within 
forty-five ( 45) days after the giving of such notice shall constitute an event of default under this Dee<! of 
'l'rust and the t.\'UStee hereunde1•, shall be, nnd is hereby authorized and empowered, when requested so to do by 
the holder of such note nftet• such default to sell the premises us hereln .provided. In the event the ownership 
of the premises covet'lld het'Cb)• or nny part thereof becomes vested in a person other thnn the Grantors, the 
holder of th~ note secUt'lltl hereby may, without notice tll the GrantN'S deal with such successol' ot· successors 
in interest with reference to thas Deed o£ Trust and to the debt hereby secut"Cd in the same manner as with 
the Grantors without in any way vitiating or discharging Ute Grantor's liability hereunder or under the note 
hereby secured. No snle of the Pl'llmises covered hereby and no forebearan· • on the pa1•t of the holder of the said 
note and no extension of the time for the payment of debt hereby secut·ed, gi\'en by said holdet•, its successors 
ot• assigns, shall opet·nte to release, discharge, modify, change, ot· effect .the original liability of the Grantors, 
either in whole or In part. 

The Grantors do hereby e:~pressly waive and renounce the berwtlt of all laws now existing or that may here
utter be cnncted providing for any appt•aisement before sale of any of the premises hereby granted, commonly 
known as Appraisal laws, and also the beneflt of all laws that may be hPreafter enacted in any way extending 
the time for the enforcement of the collection of the debt hereby secured or creating or extending a period of 
redemption from any sale made in collecting enid debt, commonly known as Stay laws and Redemption laws, 
and the Grantors hereby agree and contract that the laws of the State of Texas, save as above excepted, now 
in force, relative to the collection of the debt het'l'!by secured and th~> application to the payment thereof of the 
property hereby con\'eyed, are expressly adpoted and made a part he1'Cof. 

Grantors do covenant and agree with the holder of the said note and with the said Trustee, as follows: 

1. That they will pay the principal of, and interest on the said debt in accordance with the tet•ms of said note; 

2. That, together with o.nd in addition to the installments of princip.ll and interest as provided in the 
note secured hereby, they will pay to the holder of the note 11 sum equal to one-twelfth (1/12th) of the annual 
to.x~s and insurance premiums on policies of fire and oth~r hazat-d insurance covering the property subject to this 
Deed of Trust (all as e•timated by and in amounts au.:! companies acceptable to the holder of the note) and life 
insurance premiums if any l'llquired, such sum to be held by the holder of the note ill escrow to pay such taxes 
and insurance pt'llmiums before ·the same become delinquent; All payments so required and all payments to be 
made under the note secured hereby shall be added together and the aggregate amount thereof shall be paid by 
the grantors each month in a single payment to be applied by the holder of the note to the following items in the 
order set forth: 

(1) the interest as provided in the note; and 
(2) the late charges, if any; 
(3) the tax and insurance assessment; 
( 4) amortization of the )lrincipal of the note. 

Any deficiency in the amount of such aggregate monthly payment shall, unless made good by the grantors prior 
to the due date of the ne:~t such payment, constitute a default under this deed of trust. 

3. '!'he Grantors will pay all ta."<es, assessments, water rates, and other governmental or municipal charges, 
fines, or impositions, for which provision has not been made hereinabove, and in default thereof the holder of the 
note secured hereby may pay the same; and Grantors will promptly deliver the official recepits therefor to the 
said holder. 

4. At the option of the holder of the note secured hereby, Grantors will pay a "late charge'' in any instaU
ment is paid more than fifteen ( 15) days after due date thereof to cover the extra expense involved in h~ndling 
delinquent payments. ' 

' .... 
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• • 
It is contemplated that Grantors malo• hereafter becowe i~\<l£"bted unto said Association in further sum or 

sums, which said indebtedness now accrued or to accrue in future it is agreed shall all be payable at 1650 W. 
Irving Blvd., Irving, Dallas County, Texas, and bear inter1 ,-~ at the same rate per annum as the note above 
described from date incurre.ci until paid, by whatever means the same shall accrue or be :n .... mTed, and the 
conveyance is made for the security and enforcement of the payment of said present and future indebtedness. 

In the event Grantors shall well and truly pay c.r cause to be paid any indebtedness hereby secured, when 
the same shall become due, and shall keep and perform all covenants, conditions, and stipulations herein, then 
these presents shall become null and void and shall be released at Gra"c•t's expense; otherwise to be and remain 
in full force and effect; but, if default be made in the payment of said note, p1·incipal or interest, when due, and 
any one of said sums shall have remained unpaid for a per;od of one month after date due; or in the event 
that any part of said secu1·ity shall have been conveyed, without the assumption of said indebtedness by the 
purchaser, or in the event of the breach of any agreement or covenant he1-ein, or in any case herein provided, then, 
at the option of the holder of said note, the whole debt hereby secured shall become due and payable and may be 
collected by auit, or at the election of the holder and at said holder's 1-equest, which request is hereby presumed, 
the said trustee or his substitute appointed he1-eunder shall enfo1-ce this trust, and after advertising the time, 
place and ternis of sale of all of the above conveyed and described property for th1.-ee consecutive weeks prior 
to the day of sale, by posting up written or printed notices thereof at th1-ee public places in the county in which 
th~ property desol"ibed above is situated, one of which shall be at the cou1·thouse door of 'qid county, to $ell 
the same in accordance with such adverti•ement at public auction in front of the courthouse <l~or of said County, 
on the li1·st Tuesday in any month, between the hours of ten'o'clock A.l\1. and four o'clock P.M. to the highest 
secured bid for cash-selling all the above described property as an entir<tY or in pm-cels (all rights to a mar
shalling of sem\rity being expressly waived as the TRUSTEE acting may elect) - and make due conveyance to 
the purchaser ,.,1. 'purchasers, with general warranty binding the Grantors, heirs, and assigns; and, out of the 
money arising from such sale, tht YRUSTEE acting shall pny: Fil·st, all the expenses of advertising, sale and 
con,~yances, including a commission of five percent of the amount bid to himself: Next, to the payment of all 
smk of money that may have been expended by "holder" in the performance of any obligation or stipulation 
co11tained herein on the part of Grnntors, together with all interest and attorney's fees that have accrued tl~~reon, 
and next, to the full payment of principal, interest and and attomey's fees due and unpaid on the note indebted
ness secured by this Deed of Tmst, rendering the balance of the purehnse money, if any, to th" Grantors or tht~ir 
assigns, on reasonable requost. · 

All p1-erequisites to any sale hereunder shall be presumed to have been performed and any deed executed 
hereunder shall be prima evidence of the truth of all l"ecitals therein contained and shall be so construed in all 
com·ts of law or equity. · 

And for the purpose <>f securing the payment of sni<l note, principal, intet•est and nttomey's fees, Grantors 
do further covenant with said Association and its assigns to pay the sums uumcd in the said note, with il)ttlrest 
thereon as therein provided; to pennit no waste, to keep all improvements in good repair, and to do and permit 
to be done to Bllid premise nothing that may in any way impair or weaken the secul'ity under the instrument; 
to keep the bulldings now, ~r he,-,nfter to be e1-ected on said premises, insured against loss ol' damage by fit-e 
for not less than the amount of said note, if procurable to that extent, and ngainst loss or damage by tomado 
to the ~xtent of 50% of the value of aU improvcm~nts located on the security, in companies a~ceptable, and 
with loss payable to said Assodntiort, according to such fot•rn as may be required; to deliver all policies of insur
ance to said Association and to pay ten da~">' befo1-e the same shall become delinquent all taxes and assessments 
tltat muy be levied witl>in the State of Texas upon said p1-emises Ol' any part thereof, it being undei'Stood that 
tho legal hold•·r of said note shall have the opti(>ll to apply the proceeds of insul'Unce eitlwr to the restoration of 
said premises or to the liquidation of the indebtedness het·~by secured. And it is exp!"f'ssly and specilicallJ! 
agreed that if Gnmtors shall fa!! to effect said insurance and d~liver such policies, o1• pay such taxes, then· the said 
insurance mny be effected or said ta:..:es may be paid by th~ legal holder of said note, at the option or such holder, 
and the sums expended for such purposes shall become a part of the debt secUI'Ild hereby, shall become immedi
ately due und payable nnd shall draw interest nt the rnte of 10'/o per annum front date so expended until paid. 

In case of the death, resignution, failure, or inability, of the original 'l'RUSTEE, for any reason to make 
said sale or to perfol'm said trust, then the 1'1-esident or Vice-President of auld Association, or other holder, 
shall have the right to ap(lt'int in writing n SUBSTITUTE 'l'RUSTEE; provided, however, that it is expressly 
understood and agt-eed that said A;;sociation in nny event is hereby authol'ized nt its election to nppoit>t in writing 
n SUBSTITU'l'E 'l'RUSTEE; and any SUBSTITUTi~ 'rRUST~11<: appointed hcreundet• shall succecod to ull of the 
right!< 1111d powers of suid original 'I'RUSTEE. 

GriUitors hereby assign to said Assoeintion any and all t•ents oil the premises· hm·ein described, and authorize 
said Association to take possession of said premises at any time there is nny default on the part of Gtnntors 
in the porformance of any obligations herein imposed nnd to J"CIIL the sume Cor the accounts or Grantors nr.d 
to deduct from such rents all costs of collection and administt•ation and to upply the remainder of such routs 
ou the debt het-eby secured. In the <lvent of a foreclosure undet· the power granted hereby, Grantors and their 
tenents and/ or assigns in possession of said property shall thCI-eupoll become the tenants at will of the pur
chaser at such foreclosUI"e sale nnd shall become liable for and obligated to pay to such purchaser a reasonable 
weekly 1-ental thet-efore, and should such tenant refuse to surrender possession of such property, upon demand, 
the purchaser shall thereupon be entitled to maintain the statutory action of forcible detainer and procure a writ 
of restitution thereunder. This Deed of Trust and TrustPe's Deed executed under the powers created hereby shall 
be, in any action of forcible detainer prima facie evidence vf the existance of tht• relationship of landlord and tenant 
as between the : ~rchaser and Grantors, their tenants and/or assigns. 

It is agreed that all air conditioning facilities or equipment (both heating and cooling, central or otherwise), 
lighting and plumbing fixtures, venetian blinds, wall-to-wall ca1:poting, hot water heaters, built-in stoves, refrig
erators, dishwashers, clothes drye1•s and washers and all other built-in appliances, whether similar or dissimilar, 
now or hereafter attached to or used in connection with the above described premises, t1S well as all betterments 
and additions thereto, shull be considered fixtures . for all purposes of this instrument and shall not be rnwvable 
from the premises. 

Where the word ("Grantors'') appears here it is understood to include theil' heirs, assigns, .successors, or 
legal representatives. 

our s . 5th September, 1968 
WITNESS--- ______ .hand _____ <>,. ~-. --Jd~--.. -.---. -.-.--~·· 

.. m~t::: 
REBA LUCILLE GULLETT 
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THE STATE OF TEXAS, 

County of __ _ 

BEFORE ME, the undersigned authority, a Notary Public ill and for said County and State, on this day 

personally appeared ......... _ .. --··-··--··--·----·--·-·-
·------------------·-----

an"------·--·-·------·-----·-·········------·---------·-· .... ---··---• his wift', known to me to beth~ 
persons whose names are subscribed to the foregoing instrument, and acknowledged to tne that they each 

executed the same for the purposes and consideration therein <'l<pressed, and the said.----··-··---····-----

--.. ·----------------------------ha\ing been examined h)• me privily and apart from her 

husband and having the same fully el<plained '"herb~· me, she tht' said·-···-··----····-------
- .. , acknowledged such instrument to be het• act and deed, and declared that she had willinglv signed the same for 
the purposes and consideration therein el<pt-essed, and that she rlid not wish to retract it. • 

GIVI':N UNDER MY HAND AND SEAL OF OFFICE, thiL ........... day oL._. _____________ , 19 __ , 

(SEAL) 
·----------·----·--------

Notary Public, ------.. ·--·------County, Texas 

;::t:T~::.:;:~~~-----------~ 
BEFOR~] ME, the und•rsignod authority, a Notary Public in and for the said County and State, on this day 

personally appeared_]_!__~~ L:_r~~-~~ wife, Reba Lucille Gullett 

known to me to be the personJbvhosc name.§_~--~>~subsct'ibed to the foregoing instrument and acknowl-

.. 
(SEAL) 
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end um; llamped herecn by me aHd was duly rt• 
IDDI'ded lrCibe volume and paae or the named rtcorda 

DtlllllloU!IIr, Texas aa stamped hereon 111 IMo I 
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OEC·-~·68 
·EASEMENT 

178824 WO-LS 

cou~~ s~: ~}?.~{~~.~.~.~~ ........................... .} 
DU» B&QOlW 

KNOW ALL MEN BY THESE PRESENTS: 

That 

Land - Air Inc. 

for ud in con.olderali<>!l ol the sum of 11.00 a...t otller ~loahle cc.~~aideratioo, the re~eipt and sull!ciency of wltlch Ia hereby oc
bowledged, to ,.. in hand pald b,r. TEXAS £l£CfRJC SERVICE COIIIPANY, hereinafter called Electric Company, does hereby grant, 
bvg.oin, sell ;and con'«'ty Wlto s..,d Electric c-peay.., .,...,_Dl 6Jid right-of-way for the construction, reconstruct'lon, o;ointenancc, 
open.rioo and removal of •n underp-oud electri-c ddlrihur.ico system. over, ncro..s.s and ·under those cetlain Ianda described qs: 

Lot 101 and 102, ilm•bank Gii:Nlens Addition to the City of Grand Prairie, 
Dallas County, 'texas, as the plat of said addition appears of record 
in Volume 5, Page 109, Plat Records, Dallas County, Texas. 

The centerline of a 10 fm~t wide underground easement being more 
particularly described and located as follows: 

Beginning on the intersect-ion of the East roight-of-way of Northeast 
28th St:reet and the not'th Line of Lot 102; 

Thence in an easterly. direction along the north line of Lot 102, 
a distance of ~1 feet. 

and egress alon~ 1.Uld opoo said easement .!Strip and over and across Grantor's adjoining properties 
recoa.struc:ting, mau•tainiugr operating or removing said underground electric distriliution aystern, and 
on the lan<la fntmediate~ attjo1ning such ease~Mnt strip aa may be necessary to accommodAte neede~ 

reconstruction on such easetnent, together with the rlght to trim or C-uf down such trees, shrubs or 
of aucb easement strip as may be nece•sary in the Bole judgment of Electric Company to permit ""'ons:r!~IJio"n, m.ainteoaoce or repa11 of same; and provided (urther that sliouhl there now or hereafter bo con

such e&8eblC!Ut fences or otbt~r obstructions, the same ehall be renloved'by the owner thereof and< 
nccea5ary in the construction_. reconstruction, rmlinteuance or re1noval ol aaid underground distri-

. ~v conduits to be erected on the above ·described pro~rty bf. Electric Company shall be/laced underground, e"ceP.!.:£ 
·•~>w"'~·om~·ny may im~tall, maintain and operate ua·naformers and serv ce connections Bbove groun at poi~ts to be determlnF~ 

AND TO HOLD unto the saijt.le~ompany, its ·~Cora an~ '-!ll'i~, forever, /.... tJI . ' . 
OUR HANDS this ............. l,',j ................ :X· of· ............. Z,'Q~,& ....... , 19-.. ~W .. 

ATTES. .Y ···~:SZ'~ ..... < ... , ....................... : .. : .......... ;; 
Sect'etary ......... P.a ... t: ... R .. u .. th . .cM.<.:e.l"f'o"r"d'" ~J.'den~ .... i:. 

Neither the value of the rights herein conveyed ....................................... ! .. ft~!!~~;¥. . ., ...... .. 
~or tha cons1dt~atJOn paid therefor exceeds $100.00. 

I 

! 
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9 
~ } THE STATE OF TEXAS 

. . r .g 
BEFORE ME,. lh" l>ll&imc;aed. a NoW, Puhlie in and for a&id County and State, on this aay penion&lly appear;, 

0 

ll:aown to me to boo U.. J>OniO" .mo. """"" aubocrl~d to the foregoing inatl'Ulilent, and ai:knowled~ to 
.,. that 1M o:ncnled U.. .....,., !or thAI piU'pOIIea and con.slderatlon therein ix):lre1i0tl. 

GIVEN L'NDER ldY RAND AND SEAL OF OFFICE thia the da of A. D. 1t 

THE STATE OF TEXAS 

COmiTY OF 

A. D. 19 

Notary PUblic in and for COnnty, T.X:.... 

THE STATE OF TEXAS 

COUNTY OF Dallas } 
BEFORE Hl!J.,.the undersigned, a Notary Public in 1Utd !or said County and Suote, on this day personally appe&Nd 

· · ' ·... Pat Rutherford, President , known' to roe to be 'the person :111d office-f.;'' 

who"J:·~~~~ .:f.j~.~,i~ed to the f~regoing instrument and acknowledged to roe that the same was the :act· o! ·the .ai~ 
_:"~ ':,.:·.:···~:.: ;;:.;'/:;.~\ . Land - Air. Inc. 

i ~~ll(~d ~1':h\ ~x~ t~.• sarne a1 the act of 15Uch corporation for the purpoaes·ana eo!islderation'thetein 

~10<\.\&!id"~-~~· :c&~pty;:th~n stated. 
~ .• Hl:IVEN, UNDER ·lll:"Y ·RAND AND SEAl 
-~:~- ~·:.-> . ' : ~ .-<>:; ... ~/ . 

• , .,,,. <.: ' 



DYNCORP 00699

;m 

FfB-ZtJ-69 
!ll~r~ nf wnt.at 

G~6li4-GP 

DT-LS 

~bt ~tate of ~exas; I 
f 

l>Jm'im OF TRUST 
1\now ~m ;ftteu b!' t!l:bts.e ~restntg : 

DALLAS 

THAT LAND-A!&_ IN..::C"'-• ..._ ________ ----

.----of___ Dall!is --------•County, Texas, 

hereinafter referred to as Grantors, wh.eth~r one or more, for and in consideration of the sum of Ten Dollars ($10.00) 
to Grantors in hand paid by G. A. Corner, Trustee, the reeeipt of which is hereby acknowledged, and in consider
ation of the uses, purposes and trusts hereinafter •et forth, have GRANTED BARGAINED, SOLD AND CON
V~YED, and by these presents do BARGAIN, GRANT, SELL AND CONVEY, unto the said Trustee and to any sub
shtuts Trustee, as hereinafter provided, all of the following described real property lying and being situated in the 

County oL ___ _Qall~-·-------.. -----------, State of Te.:<as, to-wit: 

Lots 101 and 102, Burbank Gardens No. 1 Addition, 
an addition to the City of Grand Prairie, Texas, 
according to the Map thereof recorded in Volume 5, 
Page 109, Map Records, Dallas County, Texas. 

TOGETHER With all easements and rights of way used in connection therewith, and all and singular the t.ome
ments, hereditaments or appurtenances now or at any time hereafter belonging there-to1 and together also with all 
rents, royalties, profits, rev~nues and incomes whatsoever; and 

TOGETHER Also with (1) ali buildings, walks, walls, driveways and other irnprovemeuts thereon; (2) all gas, 
sewer. water and drainage facilities attached to the sa1ne, including sprinkling equipmo.?nt; (3) all fm.nacen, elevators, 
boilers, radiators, hot water heaters, clotheS washers when built in, dish washers when built in, ref1l]ge1·ators when.· 
built in, air conditioning or ventilating equipment, inner cnmmunication, incinerating and garbage retnoval equipr ~· 
rnent, and other fixtures and attachements· pertaining to any of the buildings or improvements thereon; (4) all Ho<!ms, 
of whatever nature which are built in or especially constructe-d for a particular location bn the premises, such ad
venetian blinds, inlaid floor eov~rings, wail·to~waJl c2 r}K~ts, cabinets, rlrawers1 tables, book cases, e.tc., it being agreed 
and understood that such items shall be deemed fixtures and accessories to the premises and a part of the 'mort- ,, 
gaged property. · 

TO HAVE AND TO HOLD The above described property, together witi1 all and singular .the rights, privilef:l"s, 
£>~€merrts and appurtenances thereto in any wise hclongJng to the premises, unto the stAid Trustee·; "fii"S""asSfgi:ili,'. filitf' 
s:uc~ssors~ in ftSe simpl-e title, :forever. · 

and suecesstn'l!:!~ to 
on<l assigns in 'tbls 
t!J~r<'t<>i. Gr:ml:<>rs 
run >~nd compl~le 
rnl..y oth~r p<er$:-iTtrt 
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THIS CONVEYANCE IS IN TRUST HOWEVER To se<mre the payment of~- .. O~pro:missory note_ __ , 

in the prlneipal S'Jm of TWENTY-FIVE THOD;:>~ND AND N0/100 D,_,O"-L.,.::L,A=R,S,_ _____ _ 
($ 25, 000. 00 ), of e\"en date herewith, executed by Grantors, and payable to the order of STATE 

RESERVE LIFE INSURANCE COMPANY, a Corporation, hereafter referred to as Beneficiary, at its principal office 
in Fort Worth, Texas, or at sueh other place or places as the holder of said note shall designate by written notice, and 
more pa.-rtieularly deseribed as follows: 

A first lien note payable to the order of State Reserve Life Insurance Company, 
bea1·ing interest from <tate until paid at the rate of 9% per annum, with principal 

~ and interest payable in equal monthly installments of $316. 70 each, commencing 
on the 15th day of March, 1969, and on the 15th day of each month thereafter until 
February 15, 1979, on which last mentioned date the entire unpaid balance of 
principal and interest then owin.,; shall become immediately due and payable, said 
note containing the usual provisions for acceleration of maturity date in the event 
of default and attorney's fees in such event. 

THE GRANTORS DO H:_;itEBY COVENANT AND AGREE AS FOLLOWS: 

To pay all debts hereby secured and the interest thereon promntly when due. 
To pay before delinquency all taxes, assessments, encumbrances, charges or liens imposed on the premises,. and 

to keep the premises free and clear of all liens and claims which may be superior to the lien created in this instrum.,nt 
so that the li~n <l•seribed herein shall be and remain a first and prior lien on the above described property. 

To keep all buildings and improvements on said premises insured as may be required from time to time by the 
Beneficiary against loss by fire and other hazards, casualties and contingencies, in such amounts as may be required 
by the Beneficiary. All insurance shall be carried in companies approved by the Beneficiary, and the policies and 
renewals thereof, with a mort~age clause providing that the benefits are payable to the Beneficiary or to the owner 
of the debt, to the extent of 1ts interest in said premises, shall be delivered to the Beneficiary. The Grantors agree 
th"t the llenefici.ary may collect the proceeds of arty insurance that may become due under the term.• of such policy, 
and the Beneficiary is hereby given full power to settle or compromise claims thereunder and to demand and receive 
all funds payable thereunder, without the joinder of the Grantors, and at the Beneficiary's option use the same to 
rebuild or restore said buildings and improvements, or may apply the same to the diseharge of <>ither principal or 
lntereat of the indebtedness secured hereby, whether matured or to mature in the future, and may deduct ther~from 
any expanses incurred in connection with the colleetion or handling of said .fund. If such insurance -is not kept in 
force, the Beneficiary may obtain such insurance, and any sums paid therefor with interest at 10% per annum shall 
become a ]>art of the debt secured hereby, payable on demand. 

To pay to the Beneficiary in instslments on th~ day 'on which monthly paYn>ents of principal and interest are 
due under said note, unless specifically relieved of the obligation in writing by the Beneficiar)f, sufficient funds as 
may be estimated by the Beneficiary from time to time to nermit the Beneficia1·y to pay when due the next 
maturing taxes, assessments and hazard insurance premiums. Any excess over the amount required for such pur
poses shall be held for future use, applied to any indebtedness hereby secured, or refunded to the Grantors at the 
Beneficiary's option. However, if there is any 'deficiellcy in the fund, Grantors will immediately deposit with the 
Beneficiary, upon demand, the amount required to pay such items. Failure to make any dep<>sit when due or upon 
demand shall constitute a breach of this instrument. 

To further secure said indebtedness, Grantors hereby assign to the Beneficiary or the holder of the debt secured 
hereby allY and all awards which may hereafter be made in any proceedings to condemn the whole or any !J&rt of the 
nremises hereby conveyed and any damages to the remaining part of the premises resulting from the condemnation; 
3.nd the holder of the note is a.uthorized to collect and receive any such funds. -G::i."antot•s shaH not, without first obtaining 
the written' consent of the Beneficiary or the holder of the indebtedness, chanr::e the general nature of the occupancy of 
the property hereby conveyed, or initiate or acquiesce in any zoning reclassification. 

'l'o keep all the improvements in g-ood repair and to commit nor suffer the commission of any waste nor per~ 
mit to be done anything that might impair or weaken the premises as security for this indebtedness. 

That the beneficiary may at its option pay any delinquent tax or assessment, or rlischarge any prior lien or 
claim, upon said premises, anrl shall be subrogated thereto, and -any such disbursement shaH become part of the indebt
edness hereby secured 1 payable on demandt and shall bear interest at the rate of 10% per annum from the date of such 
disbursement. The beneficiary sha\1 also qe subrogated •• additional security to the lien, though released of J."eeord, 
to any and all prior encumbrances upon said premises which were paid out of the proceeds of this loan. l 

1 

That as additional and <ollateral security for the payment of the debt secu~ed hereby, the Grantors hereby sell,._ · 
assign and transfer unto the b€neficary the uses~ incomes and profits of said premises, and all rents and royalties' 
accrued or to aecrue ma\er all oil, gas, :mineral or other leases o1· rental agreements affecting the same, and hereby 
direct any lesse€, tenant or other person in possession thereof to pay and deHv~r the same to the bene:firiary, and the 
collection and receipt of such rents~ incomes o:r royalties ~hall not operate as & waiver of the priority of the lien of 
this ·deed of trust over such lease or rental agreeme-nt, or otherwise -validate such lease or rental agreeme11t beyond 
th.e term for which such rental is accepted; provided, that so long as no default he madt'!! in the paymeirt of principal 
or int('rest h;weby s-ecured, an-:i all the conditions of thjs deed of trust are performed, the Grantors shaH retain po~· 
P.essi-on of and he entitled t~ apprcpria.te to their own use all t~le income and profit from said premises; but if ?a.tault. 
b~ rn~de in the p>erformance of any uf the agreeh~~nt.s of the note or notes hereby secm:·ed or of tlh1 terms of th1s deed 
of trust, the h,?nt::fki.ary shall he entitled to the posse~::~ on aid premisC'S and to the ~ppointment of n Re~~t'>iwa· to takf.' 
pm\:sessim1. thc·re<Jf, vdthout regard to the sohreney or in~~ ·ncy o.f the Grantor:'< or of \he tht.~n own'2'r of said pr~~..'miseos:, 
o!i the '."%-hlr" •.d sn..id pr-•JI{0.rty, or tht•. t:•xisU>:nce of VJastt;, k.;~t or destruction lYf' thP. pn.•rni:;;.r:.s or of the -rents and pr"1fH .. "! 
th,?t"<:'of, 1uul th•?. h<'neficuuy or tmd1 J{..c ... ~.;;!Yt~r shsll he h<?!d to n.cc:t>unt onJy for ~h<:.> nd profits derivt.Jil frl)m ~·;.M.~h 
J':l-('/:>i":d :;.'. 
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BUT IT IS MUTUALLY AGREED Between the parties hereto that if the said Grantors shall faithfully perform 
all of the eonvenants and agreements set forth herein, and shall well and trg!y pay off and discharge all notes and 
other indebtedness secured and intended to be secured herein, then in that event only this conveyance shall be null 
and void, and shall be released in due form at the expense of Grantors; otherwi•e it shall remain in full force. 

But if default be made in the payment of any indebtedness herein provided for, whether principal or i.nterest, when 
the same become due and demandable, or if default be made in any sti:rulation, agreement or covenant herein con
tained, then the whole of the indebtedness may, at th-e option of the said beneficial'y, or any holder of said note or 
notes, or other indebtedness secured hereby, without notice to said grantors, be declared due and pay-able, and the said 
beneficiary1 or any holder of said note or notes, or other indebtedness secured hereby, may, at its or, their option, 
institute proceedings respectively for the collection at Jaw or in equity, of such amounts as may be then unpatd; or 
the said Trustee, or his ~uccessor or suecessors hereUnder, when so requested by the Beneficiary, or any legal holder 
of said note or notes, shall tak~ possession of said property, and shaiJ sell or cause the same to be sold, or so much 
there>of as may seem to him necessary to meet said indebtedness and the expense of executing this trust, at the 
Courc House door in the County where the property is located, at public auction to the highest bidder, for cash, 
between the hours of ten o'clock a.m., and four o'clock p.m., on the first Tuesday in any month after default as afore
said, after having given notice of the time, terms and place of such sale and the property to be sold by written 
notices thereof, posted in three places in said County, or in each of said Counties, in which the property to he sold 
is situated, one of which shall be at the Court House door of said County, or each of said Counties, in which the prop
erty to be sold is situated, for at least three consecutive weeks prior to the day of sale. The benefiCiary, or any other 
holder of the indebtedness, being the highest bidder for cash, may purchase at any foreclosure sale made by the 
Trustee. 

And it is hereby agreed that the said Trustee shall have the privilege of selling said property, together or in lots 
or parcels, as to him shall seem expedient, and after said sale as aforesaid, said Trustee shall make, execute and 
deliver to the purchaser or purchasers thereof, a good and sufficient deed or deeds in law, to the property so sold, 
in fee simple, and shall receive the proceeds of such sale to be applied as follows: First, to the payment of the 
costs, attorney's fees and other expense of executing this trust, including the payment to said Trustee of five per 
centum upon the whole amount due and unpaid~ as a commission for executing this trust; second, to the payment of 
the whole debt due the said beneficiary, its successors or assigns, together with all interest due thereon; and lastly, 
the 1·emainder, if any there be, shall be paid to the said Grantors. 

The Grantors specifically agree that after any sale under this deed of trust, they or their heirs or assigns shall 
be mere tenants at sufferance of the pm·chaser of said property at the Tt·ustee's sale, and that the purchaser shall be 
entitled to immediate possession thereof, and that if the said parties fail to vacate the premises immediately, the 
purchaser shall have the right to go into any justice court in the precinct in the county in which the property is 
located and file an action in forcible entry and detainer, which action shall lie against the said parties as tenants at 
sufferance. This remedy shall be cumulative, and shall not in any wise be construed as an exclusive remedy, and the 
holder of the indebtedness secured hereby shall be fully entitled to a court foreclosure, and to avail itself of any and 
all other legal or equitable remedies at any time available under the laws of the State of Texas. 

In case of the death of the Trustee herein or of any substitute Trustee appointed hereunder, or the refusal, failure, 
or inability of any Trustee or any substitute Trustee for any reason to act hereunder, or in the event the beneficiary 
or any holder of said note or notes shall deem it advisable to remove without cause the Trustee or any substitute 
Trustee and appoint another to execute this trust, then in any of said events the beneficiar}' or any holder of said 
note or notes shall have the right, and is hereby authorized and empowered to appoint by mstrument in writing a 
substitute Trustee in lieu of the Trustee herein named, or in lieu of any substitute Trustee, who shall thereupon become 
vested with and succeed to all the title, powers and duties hereby conferred upon the Trustee named herein, the same 
as if said substitute Trustee had been named original Trustee by this instrument. If the holder of said note or notes 
is a corporation, the power of appointment herein granted may be exercised by the officer or officers of such corpora
tion who are authorized under its Articles of Incorporation, By~laws or Resolution of its Board of Directors to execute 
instruments affecting- real estate. 

In the event any item, term or provision contained in this instrument is in conflict with the laws of the State 
of Texas, this instrument shall be affected only as to its application to such item, term or provision, and shall in 
all other respects remain in full force and effect. It is understood and agreed that in no event and upon no con~ 
tingency shall the maker or makers of the note or notes secured hereby, or any party liable thereon or therefor, be 
required to pay interest in excess of the rate allowed by the laws of the State of Texas. The intention of the parties 
being to conform strictly to the usury laws now in force, any of said contracts for interest shall be held to be subject 
to reduction to the amount allowed under said usury laws now or hereafter construed by the courts having jurisdictiOn. 

Any deed or deeds which shall be made by any Trustee acting hereunder to the purchaser .at any sale made 
hereunder shall be prima facie evidence of the truth of all the recitals therein contained as to the maturity and non· 
payment of the debt secured, the request to the Tt·ustee to sell, the advertisement of such sale, the time, place, terms 
and manner of such sale and proceedings had thereat, and in case such acting Ttustee is a substitute, the fact of 
his appointment, and the facts authorizing the appointment of a substitute to act in the premises. And all courts of 
law and equity shall accept said deed or deeds as prim;; facie evidence that all prerequisites to the validity of such 
sale were had and done. ·•· 

Tbe Grantors will not sell or convey the premises unless the purchaser assumes and agrees to pay the balance of 
the indebtedness. 

Any removal or attempted removal of any of the improvements from the premis~s shalJ, at the opti9n of the 
holder, mature the indebtedness and authorize the sale of the premises pursuant to the terms of this Deed of Trust. 

IT .IS FURTHER SPECIALLY AGREED That an extension or extensions may be made of the time of payment 
of all or any part of the debt secured by this instrument, that the terms of the indebtedness secured hereby may be 
modified, that additional security may be given by Grantors, and that any part of the property conveyed may be 
released, without releasing Grantors' liability, and without altering or affecting the lien created by this instrument. 

The parties executing this instrument on behalf of Grantors, if one or more corporations, represent that the 
making of this loan, and the execution and delivey of this deed of trust -and note, have been duly authorized at the 
meetit:gs of the Grantors' stockholders and director<, 2.nd that the undersigned officers are duly elected, qualified and 
acting officers of the Grantors' corporation, and have full authority to execute and deliver this deed of trust and note. 

It is agreed that if the Grantors comprises more than a single individual or entity, the obligations hereby under
taken by the Grantors to pay the indebtedness and to comply with all the torms of this deed of trust shall be and are 
hereby made the joint and several obligadons of all such parties constituting the Grantors· herein. All of the terms, 
covenants, agreements, obligations, conditions, powers, benefits and advantages set forth in this instrument shall 
inure to and be binding upon the respective hei:rs, executorst administrators, successors and assigns of the parties 
hereto. 

It is agreed that the monthly installments described above shall be applied first to any portion of the indebtedness 
not secured by a valirl and subsisting lien and thereafter such monthly installments shall be applied on that portion 
of the indebtedness sectp·ed by the lien described herein. 
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~cr~ ~ 

S:INGLE AI.:'KNOWLWGMENT ~~ o: N' 

THE STATE OF TEXAS, } ~E . ~ 
COUNTY OF . 3~ ~ 

BEFORE li!E, the undexsigned, a Notary Public in and for said County and State, on tliis d~ Jerso~y appeared 

!mown to me w be the person whose Dame subscribed to tbe foregoing in.otrume$nd a~wledgod t.o 

me that he executed the same for. the. pUl]Joses and consideration therein expres.ned.. 

GIVEN UNDER MY f!AND AND SEAL OF OFFICE this the day of 

(L. S.) 

THE STATE OF TEXAS, 
COUNTY OF 

Notary Public in and :for 

WIFE'S SEPARATE ACKNOWLEDGMENT 

} 

A. D. 19 

Connty, Tens 

BEFORE ME, the undersigned, a Notary Public in and for Said County and State, on this day personally appeared 

• wife of , known 

~.o me to be the person whose name is subscribed to the foregoing instrument, and having been examined by me privily and 

~part from her husband, and having the same fully explained to her, she, the- said 

. .;.canowledged such instrument to be her act and deed, and she declared that she had willingly signed the same for the 

pur:pos:;:!s and conside:ratiGn therein expressed, and that she did not wish to retract it. 

GlVEN UNDER MY HAND AND SEAL OF OFFICE this the 

(L. S.) 

THE STATE OF TEXAS, 
COUNTY OF } 

Notary Pnblie in a:o.d for 

JOINT ACKNOWLEDGMENT 

A. D. 19 

Co1mty, Texas 

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this day personally appeared 

and , his wife, both 

known to me to be the persons whose names are subscribed to the foregoing instrument, and acknowledgoBd to me that 

they each executed the same for the purposes and consideration therein expressed, and the said 

, wife of the said 

having been uamined by me privily and apart from her husband, and having the same fully explained to her, she, the 

said acknowledged such instrument to be her act IIJld deed, and sbe 
declared that she had willingly signed the same for the purposes and consideration therein expressed, and that she -did not 
wish to retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE thls the day of 

(L. S.) 

THE STATE DF TEXAS, 
COUNTY OF Dallas 

Notary Pnblic in and for 

CORPORATION ACKNOWLEDGMENT 

} 

A. D. 19. 

Connty, TOJtOB 

, , , •. c B1iff,ORE ME, the und~nigned, a Notary Pnblic in and for said County and State, on thia day personally appeared 
.·.•'' ' '•·. Pat Rutherford, President ,!mown to me to be the person and officer 

·wh""" name ~- aubscribed to the foregoing instrument and acknowledged to me that the same was the act of tho said 
.LAND-AIJ;t. JNC. • 
a COl'J?Or&lion, .and that he exeeuted the oame as the act of such corporation for the purposes and consideration therein 
expressed, and in the capacity therein stated. 

GIVEN UND~R MY HAND AND SEAL OF OFFICE this the 18th day of February A. D. 19 69. 

~Ml;~~c,'l;;o~~~ f~»~ ~ ....... ~~ .......... ~ .................. : ... . 
Drul!l.S Councy, TexWI! Notary Pnblic in and for Dallas County, Te~•• 

!? 
i 

I 
~ 

I 
; 
! 
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iKunm 11.11 :!llbu hy (i;4rnr Jrritttttn: 
wrxns,. 

DALLAS 
DEED RECORD 

That in consideration of the payment in full according to the face and tenor thereof, of one 

certain promissory note in the original principal sum of $1,403.08 

described in a certain Deed of Trust 

executed by Land-Air, Inc. 

to John M. Thorne, Trustee 

dated the 5th day of October , 1966 , and recorded in Vol. 925 on 

page 0554 of the records of Deeds of Trust of Dallas County, Texas 

the owner and holder of said note , do hereby release the Deed of Trust and all other 

lien shown by said instrument to exist upon the following described property, to secure payment of said 

note , viz.: 

BEING Lots 101 and 102 of Burbank Gardens No. 1, an Addition to the County 

of Dallas, Texas, according to the Map thereof recorded in Volume 5, 

Page 109, Map Records, Dallas County, Texas. 

IN WITNESS WHEREOF, the undersigned has executed this instrument, this the 18th day 

of February 

~ ~#~~{~ .................... . 
~~~e~.: ......... . 

ATTEST: 

... n.L.Bl.A.Ra..:-:Ken . .En.t.ex.p.ds.e.s ............................. . 

CORI'ORATION ACKNOW!.El'JC~!ENT 

THE STATE OF TEXAS, 
COt:;o.;TY OF 

BEFOR~ ME. the undoerslgncdt a Notary Public in and for said County and :St..'\te~ on this clay personally appeared 

• kr!\1\'!ll to me to be the person and officer 
•,d~cse rnrrte ~s sub"cribed to the fon;~;oing instrument and .acknowledged to me t}Jat the same was the a\t of the .said 

a ~o;;pN':ttbn .. 11nd that he e:xecute-J the same ns the act o£ such corporation lor (he purposes aml 'COti!>{deration therein 
;2;nd !he .;ap.'ldt}• therein stated. 

Gl'\"!':~1 CI::-iDER 11Y HA::-ID A~D SEAL OF OFFICE, this the day of A. D. !9 
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THE STATE OF TEXAS, 
COl'XT¥ OF 

BEFORE ~ri--:. the undersigned. a Notary Public in anc.f for said County and State, on this Ijay personally app('aret! 
Ralph \V. Smartt and Kenneth D. Sma.:r.tt 

a:re subsaibed to the for<.~going instrument, and acknowledged to 

me. that t he y executed the same for the purposes and consideration therein expressed. 

GIVEN UNDER MY HAND .~ND SEAL OF OFFICE, this the 18th day of February A. D. 1969 

(L. S.} 

THE STATE OF TEXAS, 
COt::HY OF 

/-} ' ~ ~-·<=--··/ ~--······-·······•«-••··~-----· .. ·····································----------··········"··--'"'""" 
Dallas County, Texas 

SINGLE ACKNOWLEDGMENT 

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this d>y personally appeared 

knO\Yn to me to he the person whose name subscribed to the foregoing instrument1 and acknowledged to 

lne that he executed the same for the pt~rposes and con3ideration therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 

(L. S.) 
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wqr §tatr nf IDrxan~ 
Q!nttuty nf DALLAS 

DEED RECORD 

1\unm i\11 Sru hy <Eqrnr Jrrstutn: 

That in consideration of the payment in full according to the face and tenor thereof, of one 

certain prorr.issory note in the original principal sum of $10, 500. 00 

described ir a certain Deed of Trust 

executed by Ralph W. Smartt 

to N. D. Black, Jr., Trustee 

dated the 15th day of July , 19 65 , and .recorded in Vol. 615 on 

page 0345 of the records of Deeds of Trust of Dallas 
County, Texas 

the owner and holder of said note , do hereby release the Deed of Trust and all other 

lien shown by said instrument to exist upon the following described property, to secure payment of said 

note , viz.: 

BEING Lots 101 and 102 of Burbank Gardens No. 1, an Addition in Dallas 

County, Texas, according to the Map thereof recorded in Volume 5, 

Page 109, Map Records, Dallas County, Texas. 

I:N WITNESS WHEREOF, the undersigned has executed this instrument, this the 18th day 
·.',(',1' ': ,. . 

~/~;;;~:"ary .· .. · . , 19 69 

,<ti.~ .. 
. ·:-\·i .~" .. ·-·. · -~ c.~ sZ re...e::.-

,. ····.~f: ·.~.:" ,' ·<~ 

CORPORATION ACKNOWLEDGMENT 

THE STATE OF TEXAS, 
COUNTY OF Dallas 

BEFORE ME;" the undersigned, a Notary Public in and fpr said ~nty &nd State, on this day personally appeared 

4?7)·-\__ -:.--'-~ · ~(~?··~-~ ............. -~ ?~~ ;.:/2~ , known to me to be the person and officer 
whose name is subscribed to the foregoing instrument and acknowlcdgerl to me that the same W:ls ~he act of the said 

... ,.J;:t.rst National Bank in Grand Prairie, G:r:.omd Prairie, Texas 
a corp.qrat-iOi{;, :and that he executt:d the same as the act of ':ltJ~:b corporation for the purposes and con:::..deratiou therein 
e.xp~c~~,e.d~ ~~nd ln the capacity therein su led. ~~ 

.- UNDER MY HAND AND SEAL 01'_.0.EELC_F:::_this}~:?(O- day of F~bruary /) A. DJI969 

(L. S.) c ............... ,.,3~:.~;"c:?..?"::G:.~:.~'S'c.. Z "·:iC?. '-~?!,-::/. ............. .. 
~Iot<~t-;; P~bl·i~ in and for'- DallaS County, Texas 
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THE STATE OF TEXAS, 
COCXTY OF 

SINGLE ACKNOWLED(;MENT 

BEFORE I\{E, the unJersigned, a Notary Pilblic in and for said County and State, on this day person .. 1.lly appeared 

known to m\.' to iJ,~ the person subscribed to th1~ foregoing instrument, and acknowledged to 

m~ that he exec-uted the same for the purposes and consideration therein e-xpressed, 

GIVEN UNDER M" HAND AND SEAL OF OFFIC!j:, this the day of A. D. 19 

(L. S.) 

Notary Public in and for Collnty, Texas 

SINGLE ACKNOWLEDGMENT 

THE STATE OF TEXAS, 
COUNTY OF 

BEFORE }.liE, the undersigned, a Notary Public in am,. for said County and State-., on this d:'ly personally appear~d 

known to me to be the person whose name subscribed to the foreE;;oing jnstrument1 a.nd acknowledged to 

me that he executed the same for the purposes and consideration therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of A. D. 19 

(L. S.) 
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1 . Debtor"(.s:J <hst P.M\'0! WstJ end Mol~ing Address: 

Land-Air, Inc. (Record owner) 
114 N. E. 28th Street 
Grand Prairie, Texas / 

2. Seruted Porty(ies) Nome Clnd Address: 

State Reserve Life 
Insurance Company· 

30 l West 1st Street 
ort W prth, Texas 

76102 

and equipment including but not limited to 
and air conditioning equipment. attas;neci"to,.and 

mad~ part of the following described real (est'~te: \! 
PAGE 

69004 1285 
101 and 102, Burbank Gardens No. '\1 ~~~£.on, 

a.:g,_addition to the City of Grand Prairie. T~a~>'; :c:: 
according to the Map thereof recorded in Volume 5, COLLATERAL IS OR o-
~e 109. Map Records, Dallas County, Texas. INCLUDES FIXTURES 
~ I 

C~c~ if covered: ~ Proceeds of colloterol ore olso covered. 0 Products of collateral ore also covere<d. Number ·of additional sheets presente~i 
~ ~1 

1, Th!'li ~i9t!ll!merat is filed WiU"'.otJf tM Debtor's slgnotur.e to perfect o security interest in collateral - . 
tP~~ check: 0 otr-eady subied to a security interest in (lnother jurisdiction when it was brought intc this state, or 

.!f.IP1'Gikiate ix%1) O which is. proteeds of the original collateral described above in which a sect.~rity interest was perfected, or 
0 already su,ecf io a financing stoteml\lnt med in another taunty. 

_, ___..,.,--.... ) 

~.~~~~~~~~~~~e~------
~-'-
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!\nnw 1\U 4ltru by $4rnt> ifrrgl!tttli: 
DEED RECORD 

That in consideTI~.tlon of the paym.ent in full according to th~ face and tenor thereof, of one 

certain promissory uotc in the original principal sum of $15, 492. 00 

described in a certain Deed of Trust 

executed by Land-Ah-, Inc. 

to John M .. Thorne, Trustee 

dated the 15th day of July '!9 on 

page 1314 of the records of Deeds of Trust 

, and recorded in Vol. 68142 

of Dallas County, Texas 

the owner and holder of said note , do hereby reiease the Deed of Trust and all qthel' 

lien shown by said instrument to exist upon the following described property, to secure payment of sai~ 

note , iJ'iz.: 

BEING Lots 101 and 102 Unit #1, Burbank Gardens, an Addition to the City 

of Grand Prairie, Texas, according to the Map thereof recorded in the 

Map Records of Dallas County, Texas, Volume 5, Page 109. 

IN WITNESS WHEREOF, the undersigned has executed this instrument, this the 17th 

of February '19 69 

ATTEST: 

----------------

COIIPO!!A'I'ION ACKNOWL!lDGThiEN'J:' 

THE STATE OF TEXAS, 
COU~TY OF 

J.iEFORF: ME, the undersigned, a Notary Pub!ic in and for said Count;r and State, on tl1is day pct'sonally appeared 

E. T. Loughborough ' 1'.· -.1.lmown to me to be the person and offici!r 
whose name is subscribed to the iorcgoing instrument and acknowledge<.(~O' .m~/that the same was the act of the said 

T -o)whboronP.:h Ez:u;rineering Company., a corporatiol(l,' 
a corporation, anU tn<1.'fT1e exc:::ut"{!'l1- the s1!m~;>. as the act of stlch corporf..t}QI1:Hf~w the !;'U~R;rJS'o:) and consid<!ration therein 
e:xpressed, ;mrl in th<- capacity therein stated. ,<,,,·•;·:.1 ·,,:1\t fi' ~~·:~(.:··,t-,, ·' · /~ 

GIVEN l:NDER MY HAND AND SEAL OF OFFICE, }lil~!~~"f,lt:d<iy,,<l~,.:~:e"bruary A. D, 19 6<; 

(L. S.) :·r'':.;~.:Z.::1~~;JZ~-fi~.:~~:\ ___________ .lJ:z£,~~: .. __ . _____ , 
XDtary Public:lrb~~dJO'{ . ':(( : ··"'" :- County, Texa~ 

.... ·. ·~~ 
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SINGLE. ACKNOWLEUGMENT 

THE STATE OF TEXAS, 
COt:STY OF 

BEFORE :ME\ the umlersig!Jed, a Nota!'Y Public in and fr;r aald Co-unty and State,., on this day p<.>rson.a.l!y appeared 

me ~h:~t he ~x~cute.::i t'·e sa:-:.1~ for the purposes and consideration thoercin expressed. 

GIVE:;J FNDER MY HAND AND SEAL OF OFFICE, this th" 

(L. S.) 

THE STATE OF TEXAS, 
COU?\TY OF 

Notary Public in and for 

SINGLE ACKNOWLllDG~IENT 

day of A. D. 19 

County, Texas 

BEFORE ME, t.be nndersigne:d, a Notary Public in and for said County and State, on this d:1y personally app.eared 

l..;noivn to me to be the person whose name subscribed to the foregoing instrtnnent, and aclmowledg\~d. to 

me that he executed the same ior thr! purposes v.nd consideration therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of A. D. 19 

(L. S.) 

Notary Pub1ic in and for County, Texas 
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',,,, I 

L"'-ND-AIR MACHI:!~I<l 
ENGINEERING CO.~ INC. 

114 • !L 28th 
Grand .Prairie, 

WESTERN 
• FINANCIAl 
: 2200 Adolphus 
1 Dallas, Texas 

A~EJ) to the :r.e<1l estate described 
) nd popularly known as 114 N.B.2Bth 
record ovnar thereof is Land-Air 
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NECH.!;J'ilC' S I.IEI'l CONTHACT 

he~"'ein cal-led n Owaers h ( 1-1hether one or more):~ being the owners of 

~ropert.y fronting ___ ! z_o ____ i'eet on the _ __&L:i...,s"'-'-r ______ _ 

ci' '28th s~:.reet in the City of Grc(,nd F):airie, l);J.lla,c Count.y, Tex,:t:J, and 

Lote< 101 and 102, Block 786, lJ'urbank Gardens Addition to the 
City of G'·and Pra1.rie, Dalla\~ County, Texa,,, 

sit'le 

:i.n con$ideration of' the n.g:ctqem€nt of the City of Grand Prairie, a I•::unicipal cor~~ 
~'oration of Dalla,:; county, Texas, to !!lake certain improvern<o:nt.> to said street. on 
ana. e~butting the above described property, to perform or cause to be performed, 
all of 1;l1e labor in the erectioil and construction of .Jame, to furnish all o1' the 
:• :;d~eria:l; of 1dhatsoever kind. necessary to 'be used in the erection and con,o-truc
t:lon of: .;;ame, and to pay all expenses. cinctdent to the said labor and f'urnl:3hine; 
o:t" n:ateri.s.l.3, .sub.:d:.a.ntially as specified in th€ pla.n.::.. g,nd speqi:ficat:t~"ls and :for 
uch 1J,:prove:,ent;o as approved by the City Commission of the C:i.ty of· G!l:'and. :i?rair:l.e 

designated a:.; City of' Grand Prairie Project '.Anna' Phase III Pavtng and Drait~;'l.ge 
LEprovenlerlt;<, and ~:ade 8, part thereof. Owner.s hereby agree to pay to the C:l. ty 
of Grand l'rairie, at Grand Prairie, Texas, the 8uru of ~<2 li<~.tYOJf?.ct2 

Eogrv DOLL,~S, aoaordina; to the terms &nd provisions 
ot· that certain ::lechanic'il ll~ of even date herewith, executed by Owner;>, 

to the City of Gt·and Prairie, or Ord.er, l>eaJ.'ing interest on the unpaiu 
1.•al8,noe o:f principal at the rate of seven percent (7%) per annu:11 i'l:'Oii:. the firs·t 
d•·w o:f the 1noni;h follO'winrc~ tbe expira.tion of thirt.y (30)· days from completion and 
aceeptan<ee of' ilUch i!irp:roven>en't,-; by the Cit~r of Grand Prairio, being pe.yable ln 
f:J.Ye (5) in,;talln:eni~., of~"- £0 . .e?J::_£2i£li.T ·Do~-~-~--- each, 
the :tir:;t im·talL:ent and payable on the f':Lr:::t day of the month follo'%1ing 
che e:x';d.rf?.tion of thirty from complet:i.on and acce-pt•:tnce by the City of 

.ucll , and one onc;ta:.Ur:·,ent t.o become due e.nd pa~~C?.ble 
of cacb, 1.~ccccding year theree.ft·~~r until ~the \.Yhole prine:tpal 

contain:Lng othEr' :1rovLiom;, 1nc.ludin:;; iutere"t on pa.Bt d:ue pl·inei1ct11 
ar::co1eretion, ex:penge o:f' collection and atto1""11.ey' fee in tht: even:t:. 

~1l l.)f'l<:rtj .. ctti.1D.x~1y ::et out j_n .nleh r1ote .. 

und<t~r,ltoo(l that 
(!ff'c~(~t ':) 

7 
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:nct.e <:!.bC'"Ve deucribed and the lien.:::. above referreC t-o tU'e colla.t~er:t'l,l 
of the obliGation:; and li~ns of the spec1aJ .fl.',c:-e>,~5~'!j(~ent" ggai.l-3:--;.-t the above 

d's;J(~J."'l-r>ec.l prcrpertJ,r and the Oira;~r·-~ thereof 1'Jhlch tht~ Git.:r of (}:rand. t?rail<~ie lev:t.~d 
here;sfter le"1r.f .in connection \'li.~c.h ;JUCh ~~treet pro~:ect a.nr.l the certificate~1 

thereof ·which h&ve beien, or may hereafter be issued by .~uch CitJ?, B.n.cl 
iJ.l1~/ pa;:r-.~~ent U'90n one :Jha.ll operate az a credit lrpon the other. 

Isxecuted thii> 

. J3ef'ore lEe, the undersj.gned, a Npte.:ry Public in an{l i'or said Cou..?lty n.nd State, on 

t..h:t» day :i?erHonally appeared 

--------- , his -,fife, both known to me to 

pe1•son.0 whose Wll.lles are :mbscribed to the fo:~.•egoing instrument, and acknowledg<ld to 

,;,e that tbey executed the same :for the :purr_.Jo<:es and consideration thereir. 

and the :__------·--------------------- ~life of the 

• having been ex<wd.ned by me pri Yil;r 

from he?r hll:>band, and ho.ving tho :3allle fu1l;r explained to her, she> the 
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A. D., 1969. 

THE STATE OF TEXAS, 

(:, P. WAGGONF:H, ~!1\\'QH, C~J:'l'Y (JJ~ CJHANJ) PHAIHIF:, 1'li:XM . 
1 

• d ,. 
kllt'IWt\ hl m~ h1 )t': t::·,c pt'rs.ou i\n ofla·n 

\VHH~f' ~'<\Ill¢ irl Sllhro,•riht:\i tq th~~ fnt\"'tNiu/4 iusti'UllH:OIH ~nd a\"kuowt~df.{l•tl \t) me that tiH•. !-J.;tml." wa~ tht• nrt of the sttid 

nlflhU"1\liol1, :-uhi th<\t hi" ~"~•:UHNI th{\ n:mw M the lh~t ~11· ~uch c~H'1HH'14.tion ftW th~ ptH'pt,_1Ses ~nd l'''m•hh·rnth_,,\ tlu.~r~ln 
;--~t~n~'l~>t'iL tH\d in tlw ~·~~{!4\I.~H\' l~u"ft.'iH -'411lt\'d. 
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t £· 7) ;/ ~- ;: .:.: 
T '·'"'·· ,, ,;,, •·"·ti61h-

·'C•~.!.. •,1- ~· /(11·•''"<-; ..... ~,~~.;:.~:f,. 

lJISTRffiUTION EASEMENT AND RIGHT-OF-WAY 
NOV . 

l Q 19 71 KNOW ALL MEN BY THESE PRgSENTS: 

That Land A5r Corporation 
DEED RECORD 

(herein referred to·iu the:. singular, whether one or more) of ........... Oalla.~ ........................... County, T(lxas, for and in considL"r"tion 
of .... Q.I).\'! ... !:l1.1Q. -:\Q(:J..9.0.::.::::::::.::::::::::.:::::.::.::::::::.::.::.::::.::::::::.::.7.:::::.7 .. ::::::::::-.::::::.:::.:-:.:-:.:-:.:-:.-:-:.-:-:.-:: . .,;:::::,-.::::f.lollars ($.l...f.l0. ......................... ) 
to me in hu.nd paid hy Tnxn.'l Electric .Scn·ice Company have granted, sold and conveyed. and b~· these prt'SL'nts do g-rnnt, sell and 
convoy unto the anirt Compan:,', nn easnmcnt of right~ot-way for nn electric distribution line, consisting of variable numbers of 
wires, and all necessary o·r d(!Sirable ;~ppurtenances (including pt)los made of woori, met.al or other mnt.cri:lls. telcp! unc and 
telegraph wil'e, props, guya ·an.d anchorages), nl or near the location and along the general course now locat4:!d a.n1i staked out 
by snid Comp:\n}'1 along, over, undor1 ncrona nnd upon thG following deacribed hmds locnted. in ........ Qf.IJ.!-.9.§ ............ ,_ ............... . 
County, Texna, to wit: 

T.ot 101, Bu1•bank Gardens Addition to the City of Grand Prahie, Dallas 
County, Texas, which p·J•opel"ty is mol"e parti culal"ly described in Volume 
5, Page 109, Plat Records, Dallns County, Texas, to which reference is 
hel"eby made. 

An easement for an elect:rj.c d:i stt•ibution line, the oenterline of which 
be~ins at il point 5 feet South of the North property line l.l12. S feet East 
of the West property line of the above described tract of land; 

1'HBNCE from said point in an easterly <'l:i.rection 5 feet South and parallel 
to the Nol"th property Une a dist<mce of 57,5 feet. 

And also an aerial easement only for an electric <'listr:!but:ion line, the 
centerline of which be~ins at a po:i.nt in the West property Une 5 feet 
South of the Northwest property corner of the above ctescribed p1•ope1"ty. 

THENCE from said poi.nt :in an easteJ•ly <'lil"ection S feet South and parallel 
to the North property line a distance of 1.42.5 feet. 

Sai.d easement to be l.O feet in width. This easement shall not apply to 
any Rtructure that is below 2S feet above ground level. 

.. ~ •' ~ . . · . 
CANTEY, liANG[R, GOOCH, eR,\\'f.N$ .~ MIJNN 

~y ........ E.~;r... ..... 
nmnh>r rPrn~nizM thnt tht1 gtmr.ral C()Urso Qf n1Lld Une, as abO\'C d(I~C'rihcd, is based lll'.On pr~limin11r~· survoys only, and 

J,,.,.,,J,f H!rf•'Oa lhat thr- l'il.m.'mont heN~ by grnnt<!d sb:!lll allply to-. tho adua) location of snld lme whcr1 construeted. · 

'l'PI.;Pihlll' wlth tlw rig"ht of ingrf'SR :;md. ogrf'~R Qvcr my adjacent Janda tt) or frum ~a\d rlhht of was !'ol' thl.' fl\ll"JlMIP of 
ii1~J'•·<'.ting, matnt:\lning·, C'\lnRtt'll<'tinn nnrt tl)movtny; aa.id 1\nl) and appurt.t.man\"r•:::; tiHl .rig-ht to tPlnt"nt~' along tho Ramf' t;f'nPrn} 
di1'•'1't1on of ~~l!d lin{!n; l\11} x·i~ht to rrlnC'at~' eaid hnc in tht' 1mm~ relative posii!1)n to nny nrljncqnt rond lf nnd a~; su<'h l'tmti iR 
wh\NWt\ in t.\w fllj\lfl'i t\w rig-ht to lN\Rt..~ p0h1 $ptlCI! forth(' 'flUl"pOS(' of portnitting utJwrR t.1) Btrin)~ Wirt' tlr (ltht~l' df'sirahlll l:\ilJJUl' .. 
tt'l1:1flt'•'R on sn\d li!w: tlw rirrht to Jll'f!\"l'nt the ctJnstructicm of, for a distnn\"'(\ of 5 ft1C!t on_,,nch sidt~ of the nctunl cflnt,)t' of sa!d 
Ill\•~, iln~· ur nll llll.ilO.ing~~ Htructurn~ n~ oth~r obstructions whil"h, in tho twh1 iudg-mcnt of thr Compnn~·~ ma~· endnn~·N or int1'r· 
ft•l't' with \ht,· flffH'h'uq·, ttnf<'ly, andior conVt1Hlt~nt <1pl'rntion Clf ~nid lin~ ni11i itR uppurtNHlnf't'li:. ::mel \-ht) ri~~lt to trim or rut 
d>~\\'ll l1't' 1'll nr :>hnbhf'l')' wilhln, hut not limited to, Said 10~f<,ol Rpac-f', to th1' t1>ib,nt. in tlw ;·wli1 Jll•IAnwnt of th~ Compnn}', M 
J:HtY l'" nt•cn::~snrr tn pr(~\'t:J\t poHt~ihll~ int<.•rf~rt'nCt! with the ~'P<.>rution I){ said lhlt~ \)r to l'\'nlll\'t~ jhl~siUh~ honard thorcto. 

Tn HAVJ•: AND 1'0 HOLD Un' a.ho\'e df.>S~rib(ld f:O:\.lliemunt nnd right~ unto tht' sni<l Compnny, its RUC<'i:"SMrs and.n~RiMl\S, untll 
~aid l!ut~ Rhall hr nbantil)l\l'd. 

An1l 1 do hl"rPhy hind my~t'llf, my h(lirH nnd lf'JH\l T!'}lrt';l'mt.atl\'f'~. tt1 wanant nnd Cor(l\'f>r d(lft'n(l nll and sin~ular Lhr> ahm•p 
11,, ,-:,~.l·i)l,,,~ t'<U;PllWnt :uHl rig-ht.o lJlltl) tlw !mid Con\pnny, it.s ~uccwss~)r:; n.nd asRig-ns, (\gainst C\'t'r~· p('rsun wh(\flHHw,·er lawfully 
cla.itnlli!~ tlr til rlalm t1/.'i.llllll or nn:t· pn.rt thcret>f, ..;. ;t: S ~ r/· f .. ,.: ':/. 
C,"" \:,:,:~~:~,:t ·~~ .. ~Wf .. : ..... ;:: .. ~~~~ this ...... : .. ~:>('.:~· ....... da)' at .. ~: ;;::·;:·:{~7 ·~ .... L~. .... . -·~ .. ~-~-;d~;_ 
En, n· '-'~cn·i~·:asm>Hml: ,

11220 0854 
!:.:/.'..~. -'<·'·*£. ..... : ,· '.;~.! ':.} . :..?:-.. ::''-."' · · 

.. < ..... /..((.{;;,::(?':: .. ~:.. ..>i :_ .\(!.. ::-~. }. '. t-:. /.(;,~ · /. : .... . '·· ........ .. 
j~ ~ -. --~.. ~-, 

~ ···-·~ t ...... <...-............ ,~ .......... ,....... . ....... "':'·~t .. 
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THE STATE OF TEXAS 

COUNTY OF } 

known (o me to bo tlH1 person whose nnmo subscribed t.o tho forogotng instronwnt, and nolmo,vledll'l'd '" 
mo tha~ ho exoouted tho snmc for tho purposes and cnnsidoration therein o~pros,,od, 

GIVl!JN UNDER MY ll.AND AND SEAL OP OFFICE this th•> day of A, D. !~ 

THE STATE OF 'rEXAS 

COUNTY OF 

BEFORE M.P!, "the. ·undersignt~d~ 
\I 

} 

UAT( OF nMs COUII!Y C1P 1WJAs 
~_,=--~~--~ I h~roby ~:<>rtlfy lhlt tills l~mtnt ~ tllod IW u.. 

iii'otary Pubile in aud fO'railil and limo 'fomii'ld h01eon by ftlt i'lii~Wtlluif'IJII". 
eordod In 1111 volume ~nd Plio of !tit nellltd l*lOIIIt 
of Don .. County, Tms •• stoml>od h...,n by llf, 

f'~\' 10 1971 

a Notary Public in and for S<~id Co.~· ~~na~ 

IOUNf\' CURK, DoHu Ootn()', r-kno~., to rno !t) be tho porson whoso nnrno subscrihod to tho foror,,1in1r ln.tn1mont, nnd aolmowlo(lgod to 
mo that ho o:cooutod tho aatne !or tho purposes and considorotion thoroin OltJlroosod. 

111VEN UNDER MY HAND AND SEAT, OF OFF!(;}; thi,, tho day of A. D. 19 

THE S'l'ATF: OP niXAS 

COUNTY OF ,b .:J. II·J. <') 

Notary .Piibllc in and for 
County, Texas 

n corporution, nnd that he executed tho ••me as the act of such corporotlon for tlw purpos•s and considorotion therei11 <'XPrt>Rscd, nnd In tho ''"l'>oity thoro!~ stntool. ,/,' 

GIVgN l!NDF.ll MY HAND AND Sl,Ar. m• •Fl, E this the.~ .3~J -· dny 

__ )c<' ~~JLif<ll-nr. 
Nn l' Pubhc in lllld for 
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1:hc .£State of 1:cxas, 
¢OIIJit! ol 

l 
) 

That in consideration of the payment in full according to the face and tenor thereof, of one 

certain promlsaory note dated September 5 1 l.9(i81 in tbe ori&inal alDI ~ t5,500.00 1 pa;tab1e 

to mVDil SAVIIIJS &114 LOA.B ASSOCitaiOJJ. 

described in a. certain Deecl ~ 'rrluit 

executed by .T~ Leroy Oul.l.ett et ux Beba LucU.l.e Gul.l.ett 

to Granvel. 6llli. th 

5th day of September , 19 68 , and recorded In Vol. 681.77 on dated the 

page 0936 of the records of Dee4a ~ 'l'ruat of County, Texas, 

a Corporation, duly organized and existing unde1• the Laws of the State of 'l'exas 

the owner and holder of said note , does hereby release the deed ~ trust aDd all. other 

lieiSshown by said instrument to exist upon the following dese1ibed property, to secure payment of said 

note , viz..: 

BEDf3 Im 99, o~ BURBAliK GA.RDE1iB ADDXTIOH1 an Add:.l.tion to the City ~ 
Grand Prairie, Texas, accorc11ng to the pl.at recorcled in Vol.Wlle 5, at 
Page 109, o~ the Map Recorcla o-r Dlll..las County, Texas; aDd being the 
same property conve;yed to Grantore herein by Deecl of even date herewi.th, 
executed b;y A. c. Si.Dgl.eton and wife, ilrtba Mae Singl.eton, and in vbich 
conve;yance a vendor's 1ien is retained securing payment of the herein 
described aDd hereby secured note; 

lN WITNESS WHEREOF, the said Corporation has caused these presents to be signed by its duly 

authorized officers and to be.)!ealed with the Seal of the Corporation, at Irving, Texas 
' .. 

, A. D. 1972 

:IRVJ:rf(l f!A..~ A,S®q~QX 

Pru!dent. 

~''Si.~~·-~~:~EXAB, 
;· ... ';"••trn11P1" · '• VOL P/\G[ 

COUNTY OF; DALlAS 74046 :13:19 
BEFOU KE. the underoignecl, & Notary Publlo in and !or oa!d County and State, on thla day peH<>nally appeared 

· .Terry Kirby, Vice President known to me to be the penon .. ,.~·. '.-

., 

and oflloer whoae name lo oub&crlbed to the fore&<>~ lnatnunent aDd aclmowlecleed to 
me that the a.ame wu the aet o-l the aid 

IRVJJD SA'VINGS ASSOCIATION 
a corporation, and that he executed the am.e aa the act of Btlch COrJ!Dr&tion for the 
purposes and «.Uaideration thenin expl'daed, and tn the capadt)' therein stated. 

GIVEN UNDER lloiY HAND AND SEAL OF OFF/ the 5TH day of 

Januar,)' , ~· D.1.9 72.? ~~ 

iio'iUiPi.iik1?t~ m ~t¥; i..X... 
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••• 
ltrlraur nf l!tm 

FROM 

IRVING a&.VINGS ASSOCIATION 

..... ,_ ............ --··-·······" .. ·------...... -..... ,,. _ __., __ .. 
TO 

JIMMY LEROY G1!LI.E'l'r E'l' UI ............................................. __ ,_ ............ --···· .......... _,._,, ......... .. 

........................................... ,_ .................... ,_,,,_, ______ .. ,_, .... __ _ 
FILED FOR RECORD 

Thio .............. day of---···----..11.. D. 19-

at ..... ,,,_.,._ ....... ._..o•clock •..• --······ ............ Jd • 

..................... -···--·----·-·---·-·cou.l>' Clerk. --

By_ ...................... ----···--.. ------·--Deputy. 

RECORDED 

................................... - ........ _ .... - .... -----A. D. 19-

ln ........................ ___ .............. - ............ -Couaty Re<orda 

In Dook. .... - ........... - ....... _, ....... _, on Page, ___ .. 

..................... - ...................................... _c;;;;~~y a~ 

By_, ......... _ ........ ----···----·-···-· .. ---· 
Deputy. 

Recording Fee $ 

This instnllnent abould be filed immcutely with 
the County Clerk for record. 

IIVRNS PARUM 
~TI'ORNEY AT LAW 

1.18 Dlhrortll Slnlet 
P 0 Rs Ill 
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BBCOBD 

DALLAS 
~ KtutUJ AU 6u bv UJ!fru ltrrsfl1t&: 

~ That we, JDI« LEIIOY Cll1l.IZl"l' and wife, REBA WCILLE GIJI.LETT, 

of the County of Dalla a Slate of Texas for and in ~o,..ideratioa 

oftheaumof TBH ABD U0/100 ($10.00)-------------------------------------------------

----------------------------------------------------------------------DOLLARS 
and other good and valuable consideration, 
to us paid, and secured to be paid, by GUS BOWMAN 

tba receipt of which is hereby acknowledged and coni'essed, aa follows: 

A!iD THE ADDI'l'IONAL CONSIDEBATIDN ot the EIECU'l'ION and DELIVERY by said Grantee o1" one 
first vendor's lien note o1" even date herewith, for the principal sum of $2$,000.00, 
pqable to the order ot DALI.AS INTERNATIONAL BANK OF Dallas, Tex.as, it having advanced 
that aum to the Grantee herein at his special instance and request as part o£ tba 
purchase .,oney tor the property herein conveyed, that it shall be and is hereby 
92Pl'S&sely subrogated to all the rights, titles, liens and equities secured by p~nt 
ot said note as though it were the Grantor herein; said note being pqable on or before 
one (1) year from date, bearing interest at the rate of nine (9) per cent per annum, 
said interest being pqable quarterly, the f'irst such quarterly ps,yment to become due 
and payable on or bef'ore the first day of June, 1974; :it being understood by and. be'twoe: 
the parties hereto that the abovenamed $2$,000.00 advanced by the said I!II.US IRTER
NATl~.J ... JWIK l'!!W.!IS~:ts p&!"t of ~~chase money tor other propert;:ies purchased tll:is 
. date by Grantee herein; said nota being see-..1r<id, ~fri addftfon~io the oore~ter 
retained vendor's lien, by Deed of: Trust of: even date herewith f:rom the Grantee I 

, herein to JIM WATSON, Trustee, conveying the herein described property along with 
' t.be other property purchased by Grantee herein this date J I 

'411046 1.274 

.~----

I 

i 

l 
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I ------- --~-~-------~--------·- --· -------
have Granted, Sold aA1d Conveyed, and by thae preseuts do Grant, Sell aAd Convey, unto the .aid 

GUS BOWMAN 

of the County of Dallas State of Texas 
lot, tract or parcel of land :J¥:ing and being situated :in the 
State of Texas, to-wit: 

all tb:at certain 
County of Dallas, 

BEING WT 99, of BURBANK Gt.RDBHS ADDITION, an Addition to the City of Grand Prairie, 
Dallas County, Texas, according to the Map thereof, recorded ill Volume 5, Page 109, 
Map Records, Dal J as County, Texas. 

TO HAVE AND TO HOLD the above described premises, together with all and singular the rights 

and appurtenances thereto in anywise belonging unto the said 

GUS BOWHA!i, his 
heirs and assigns forever and do hereby bind ourselves, our 
heirs, executors and administrators, to Warrant and Forever Defend, all and singular- the said premises 
unto the said GUS BOlrlMAN, his 

heirs and assigns, against every person whomsoever lawfully claiming, or to claim the same, or any 
part-thereof. 

But it i~ expressly agreed and stipulated that the Vendor's Lien is retained against the above 
described property, premises and improvements, until the above descnl>ed note , and all interest 
thereon are fully paid according to its face and tenor, effect and reading, when this deed shall 
become absolute. VOL 

WITNESS our bands at Grand Prairie, Texas, 
this , , . , 2Bt.lr · do.y of February- 19 74 'l104G :12'15 
Witdess at request of Grantor: 

~~~E 

j 
' I 
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THE STATE OF TEXAS, 
COUNTY OF IIA.LLAS 

BEFORE ME. the unduslgMd. a Nota?)' Pu\1k fn 1nd for &:lht Covnty and Stat~. on thiJ day pusonaUy appeand 
·-··:.;"''••·, Jt.ly Leroy ~llett and Reba lucille Gullett 

. "'-~~-to.me;iu·~ the person s whose names are aubRri~ to tb~ f«cgoing ins.trument. and acknowlt~ to 
-:.~- .. · ..-.,;;; thai ··t;:be ·. 7 ex~tc:wled the u.me fM the purpoan a11d cotuldcratlon therein uptated. f.:;/'·.·-/ j \·; GIVEN UNDER J.IY HAND AND SEAL OF OFFICE. 

t;<:.;., ;· ~ .. -:;.;.. : '";1~~--------
lu:Jtuu·.)ll Nolny Public fn and for Da1laS 

THE STATE OF TEXAS, 
COUNTY OF 

Counly. Tcxu 

BEFORE l.rE,. the undenianed, a NotaT}' Public ia. aad for aid. Covaly and Sta1e. on this day personatly &~PQf'M 

known to me to be the person whose name subscn"btd to the foregoing instrument. and a.cknowteda:~ to 
me that be uecuted the samto for the purposu and consldention therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE. 

{L. 5.) 

THE STATE OF TEXAS, 
COUNTY OF 

this the day of 

Notary Public in and for 

A. D. 19 

County. Texas 

B~RE JlE. the uud~rsianed, a. Notary Public i11 .aad for said County aud State, on tbU day perwnaUy appe:nt!'d 
• :r. 

kn.own to.:i:Ae to be the- person 
,_> -
~ that be aecuted tbe s.ame (or the purposes and con5ideration th~rein exprused. 

JUbseribed to the f.o.rtgoing instnmt!f-nt. and admowtc:da'ed to 

fll~' g§ ~ GIVEN UNDER ],[Y HAND AND SEAL OF OFFICE, 
Ji ._.. z Ibis the da f A. D. 19 

u~ {L. 5.) 
... l&~ J..n y 0 

i .................. _ .................. --.. -··--·-.. ·--------·-·-·---·-.. -· 
Notary Public in and for County, Texa.s 

~ 
THE STATE OF TEXAS, 
COUNTY OF 

I HEREBY CERTIFY that the for~goica in..s.tru:ment of writin£ with iU «rtificate of authentication, was filed. foe 
ncord in my 0 f&ce on the day of , A. D. 19 at o"clo<:k ).( ... 
and was duly r«:ordcd by me on the day of A. D. 19 
in Vol. • paa:e • of the Reoordtl of said County. 

WITNESS MY HAND and the Seal of the County Court of said County. at m.y office in 
the day and year 1ut above wriH~en. 
&fATE Of YEXAS C0C1111Y Of lloltL\S 
lllotolly '*til1 -~~~~~ --- - .. 1M '* .... tii!IO s!M,20d b- ..... ""' - duly ... 

---------~------------.. ------------·----·-· .. ····---···-·-·---· 
- Ill lllo -~)pOp .. 1111 - _. 
" Doloa CGIIalf, r .... u ,.._..d ...,_ o, -

WAR 6 1914 

Cowuy Oerl< County, Texas 

BY-----··--.... ·-···· ............. - ... Y.Q.L ... .. .JJ.....;;; f!opuly, 

i ... ,-
!&. 
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t•t-wAAIIAH'tYD&I:D &WITM V'u__.a Utili 

Cllomtlg of DALLAS 

bDJD DCOD 

~ KIUIUI JW 6n ltv UU,tsr fnstuta: 

That we, BIRL B , OOOO!IR.Ui and vU'e , QLAl)IS COUGli!IAJf, 

of the County of Dallas State o£ 'l'e:xae for and in l~oa.oiduatioo 

of the sum of TEN AliD N0/100 ($10,00)---------------------------------------

--------------------------------------------------------------------------~OLLJ\RS 
and ot.her good and va1uab1e eons1.derat.:1on, 
to uw paid, and secured to be paid, by GUS BOWMlN, 

t.ha rece:ipt of which :1B hereby aclcnovled&ed and confessed, u follow&: 

AliD THE ADDITIONAL OONSIDERA'UON of t.be EIECOTION and llEUVERY by ea:id Grantee of one 
first vendor's l:ien note of even date herew:ith, for t.he pr:inc1.pa1 BUill of $2,5,000.00, 
payable to t.he order of D&LI.AS INTERNATIONAL BANK of Dallas, Texas, :it having advanced 
that sum to t.he Grantee here:in at h1a special. instance and request as part of the 
purchase money for the property herein conveyed, that :it sball be and :111 hereby 
expresseq subl:'ogated to all the r:i.@Jlts, titles, liens and equ:ities secured by pa;;noetnt 
of sa1.d note ae though :it were the Grantor herein; ea1.d note being p~abl.e on or be:fo1~e 
one (1) year from date, bearing interest at t.he rate of n1.ne (9) per cent per annum, 
sa1.d :interest. being paoyabls quarterly, t.be first such quarterly payment to become due 
and p&,yabls on or befOl"e the first day of JIJJle, 1974; it being understood by andd ~~~~e~ 
the parties hereto that t.he above n.llllled $2,5,000.00 adva=ed by the said DATUS II 
liATIONAL BANK represents part o.t t.he_purchase ~~ f'or ot.her propert:iea purchased Y.nu•u 

-:':! date by Grantee herein; said note being secured, in addition to the hereinaf'ter 
ret.a:ined vendor' a l.ien, by Deed of Trust of even date herevit,h from t.be Grantee . 
here:in to J!K WATSON, Trustee, conveying the here:i.n described property al.ong vith :. 
the othe1' property purchased by Grantee herein this date; · 
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1 

; 

·- -- -------- -- ··----.~ 

.. : . · ...... ::, 
have Granted, Sold and Conveyed, and by these presents do Grant, Sell and Convey, unto the said 

of the County of Dallas State of Texas 
lot, tract or parcel of l.and lying and being situated in the 
State of Texas, to-wit: 

all that certain 
County of Da11ae, 

BEDiG IJYr 100, of BllBBANK GARDENS .ADDITION, an Addition to t.he City of Grand Prairie, 
Da11as County, Texas, according to the Map tbereof, recorded in Volume 5, Page 109, 
Map Records, Da11ae County, Texas. 

TO HAVE AND TO HOLD the above described premises, together with all and singular the rights 

and appumnancos thereto in anywise belonging unto the said 

GUS BOWMAN, his 

heirs and assigns forever and we do hereby bind our13Bl.vee, our 
heirs, executors and administrato-rs~ to Wana.nt and Forever Defend. all and singular the said premises 

unto the said GUS BOllMAN, hie 

heirs and ~igns, against every person whomsoever lawfully claiming, Ot' to claim the same. or any 

part thereof·. 

But it is expressly agreed and stipulated that the Vendor's Lien is retained against the above 

described property, premises and improvements, until the llbove described note , and all interest 

thereon are fully paid a.ccording to i te face and tenor, effect and reading, when Ibis deed shall 

. become absolute. 
WITN.ESS our 

day of 

hand a at Grand Prairie, Texaa, ·.! 0 L 
Ibis 28th Februar;y 19 74. 
Witness at request of Grantor: 

c~~c;~····· .. ············-···· 
(Giaay-a··caiignraiiJ~sUJI"'/;::,. ... ~7'-I!J.R.v 



*ACS/TRC* DALLAS  Doc: 000037476   Date: 03/05/1974  Vol: 0074046  Page: 01255  Page: 3 Of 3

DYNCORP 00725

THE STATE OF TEXAS, 
COUNTY OF DALLAS 

BEFORE JlE. the undcrsiaMd. a Notary Pub1ie tn au.d fOf' sa.i:d County and Stale. on thit day pets.on:an, appeared 

Birl H. Col:lgbran and Gladfa Coughran 
known to me to. be tM ptrson E1 whose name: 8 are subsnibed to the f<M'qoing in!iUUtnent. and ac:1tnowkda;ed to 

~···~'""' ~~~t ·~ • .he' Y ueaued the u.me for the PUfPOICJ and ~~~&!ration thuein exprnsed. 
·.• -.._;; ......... /~-:· • .._ GIVEN UN~li.Y HAND AND SEAL OF OFFlCE. 

:~·\-. . , ·: ··<~,·._\ thi• the ;:J ::; day of Feb1'11/::7A. D. 19 74 

.~.' ·.·l~?f'a> ---~~---·-----···-···-··--., ,._·.. ~\1 ..... , ..... 
·· < '~ • •uu•••• I) . Notary Public in and fot" Da.l.l.as Cotlnty. Texas 
-~.,. •1 s . _; 

:~1''••n tlt '''"'•""" ... -·THE STATE OF TEXAS, 
\.. 

. -,. 

COUNTY OF 
BEFORE J.l'E. the undenianed. a N~ P'lllllic io and for said County and State, on this day pets.ona11y appeared 

known to me to be the person wftose name: aubsc~ to the: foregoing insttwne:nt. and -acknowkda;ed to 

me tbat he CX«lliK tbe saMe for the purposes and consideration therein expressed. 

(LS.) 

THE STATE OF TEXAS, 
COUNTY OF 

GIVEN UNDER li.Y HAND AND SEAL OF OFFICE, 

this the day of A. D. 19 

Notary Public fn and for County. Tens 

BEFORE KE. the undt:rsiafled. a Notaey Public: U:a ud for .aid County and State. on this day pcnonally appeand 

known to me ta be the ~rson whose n.amc aubsc:ribe4 to the foregoing instrument, and a.clmowlc-de«! -to 

me that 1M: uuuted tiM: same for the puf!>OSH and cooside~errin expressed. 

GIVEN UNDER J.lY H., ~.AL OF OF~ 
this tho day of dolo..., 1f1nt ~- :,rMlviJ 

J ~~ ~ (L S.) -·--~------------~·~::?6"":;1~~~=- .. 
_. Notary Public in and £01' "' County, T~ 

9~~0~~~------------~~--~ 

.. } ~T~~ OF TEXAS, t .,. ~ (:: ?.;"--
ct. I ~EBY CERTIFY that the fongoina' illstnm:tent of writiaa: witb i~~ ft{,authenti:a~ for 

;; 

0~'£ 

~ • ·~ County 7i 
ucord In my of5c:e on the day of , A. D. 19 at · 'a111oc\: },(.., 

,.,.! wu tJmy rocord•d by me "" th• day o! A. D. 19 
in VoL • , pqe • of the Recorda of said County. 

WITNESS MY HAND an4 the Sui of the County Court of $aid County. at my office in 
the day and year 1a.st above writteZL 

---------···-···-···-·--·~·-···---··~~-····-"'-···-·····--·-····--·-·-

(L. 5.) Coucoty Oeri< County, Texas 

BY----····-··-······· ·--··-·-·····-··-·· .. __ \LO.L. .. , ~S.~E 
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'l-(. 
<'\ .f\ DJo!ED OF 'tRUST bED OJ' T.liUS2! 

,. 

The State of Texas, } 
COUNTYOF DALLAS 

THAT THE UNDJo!RSIGNJW, 

property herein conveyed constitutes no part of our ho11eetead, 

of the County of Dell as , IUid State of T-. ill COII5Idua!loG ol the debt aDd~ llere.iu. 

after men•lnned, ha..e Gtanud, Bargah>ed, Sold aDd Colwqed, aDd by these prese~~u do GraDt, Barpla, Sell aDd eo... 
vey IIDto JIM VUSON , Trustee, &Dd to Ilia siiC>"tMCQ or IUbstitute 

In this tn11t, and to Ilia ud their asalgns lluewldcr fcmver, the following desaibcd property, liwaud In the Cowlt)' 

of Dallas aDd Slate of Teua, to-wit: 

TRAer I: 

BEING lOT 991 of BtlllBANK MRilE!IS ADDITION, an Addition to tbe City of Grand Prairie, 
Dallas County, Texas, according to tbe Hap thereof, recorded in Vol.wae S, Page 1091 
Map Records, DIUl.as County, Texas; 

BEING Im 100, of BURBANK llA.RDEIIS ADDITION, an Addit1.on to the Ci.ty of Grand Prairie, 
Dallas County, Texas, according to the Map thereof, recorded in Volume S, Page 109, 
Map Records, Dallas County, Texas. 

VOL PAGE 

"'J4046 '11.99 
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~ ---==---- - -
TO HAVE AND TO HOLD the said des<:tibd property, with aU fiallu. mernbeu, htrcdlta~entl and &SfpSiftenaJtC:"' 

now or hereaftH at any tim• befor~ the fvrtdo~ne hereof~ §n any w.• a~ttaln-in• or belon'fal' tbuttot unto the aatd 
Trwtee, and to hft -tu~cu!or or substitute" hnelilnder, and to h11 and their &ulan• forever. An 1he undenlaned her.rb7 
'binclt htmit'll htrMH. his. htr ot tMir bcks. u«\1tofl and adminbtraton. to wa1T'all1 u4 foruu dcfentl all andl aiQplU 
the uld p~tws. u.nto the t.aid Tnutu. his suc.uuor or aubnltcte Ia d'lle t;n,at. au4 to hit or their ..... fciuu. 
acalnst the tawlu1 claim or cb.im• of an persons whomsotve-r. 

THIS CONVEYANCE io mad< in '""0. ho....-cr, to oewrc &114 uforu the_..,.,., ot ODe certain 
promiuory note or even date henwltb (hertlufl ... rdcncd w .. DoOU), .,...... ... , ... ~ -

able 10 DAu.AS IHTEIIKATm!D.L JlAHK :1n Dal.l.aB, Texas , « orclu at 
Dallas, Tesu, u Iollowa: 

BEiliO :1n the principal. SWII of $2.$,000.00, pqabl.e on or before one (1) year boo• date, 
bearing interest at. the rate of nille (9) per cent. per arqmm, and said interest. being 
pqable quart.er4' • t.ha first. quarterq ~nt. to become due and pa,yable on or before 
the first. dlq of' June, 197~; said note being secured by vendor's lien ret.amed in Deed 
of' even date herewith from BirJ. H. Coughran and vll'e, ~ Coughran to Grantor here
in conve)"ing !Qt. 100 of Burbank Gardena Add1t.i.on1 herein conveyed, and Jilaq Lero;r 
Gull.et.t. and vll'e, !leba lilcill.e Ollllet.t., conve;r:lng Lot. 99 of Burbank Gard.ellll 4dd1 ti.on 
to Grantor herein; 

all pa" due lntu .. t and Driftdpal ah&ll bear Int-I at the rate of tell per unt per annum. It Ia -ccd that II dda11lt 
be made In ther.,ymertt of •tty principal or interelt on: uid note, or in tile ~ of tbe covenanu or agt'et:mcata 
herein ~;ontaine J or &n7 of the~U.t then a.t the option of the legal bo1du of Utd note, tbe whole of the principal debt be:rein 
Reured.. tcltthu with any accrued i.nttrelt hereon. shall become due and ~bte. and may be co\teded by tuit or by f'"" 
c:uding hercundu; a11d tt it further aare.fll that if .. id lndcbtednus b not paid. when due,. and ia plaeed in the hands o t.ll 
attcme)' for coll..:tioa, or U collec,.. lltroqh tbe Probate Court, teA per ceat odditionet "" lull ..,.,...., c1- olu!U be oddc.S 
u attomeY• fea. 

NOW, THEREFORE, If the oalc! indebtednen be oald. prindpal and lntenot, u the oome be.-.. due &nd payable, 
a.nd if the eovcnuu &nd aareemenu herein contained be ke-pt and _performed. thea and In that cue o-nly, this eonveya.ace 
1b.tJI become null and YOht, and the property herein 'COftrtye~ shaU become wbollr, clear, and. thue ~nU nlcaHd in due 
form at the- Gn.uton' cott. otherwise to ua\a.ln in full force and effect; but if de autt tball be made in the pa~mt of this 
note, or any InataUttn:tJt of inttrest theteoa, when the same thall become due. or in case cf the breach of any of the a..,-ce-
ments or ca?enanh benin mentioned. then at the request of the lc.cal holder of aid now. 01' any holder of any portion. of 
the lnd.ebtednu• a.ecured hereby, th~~: saicl Trustee". or hit auccusar or auec:uson ap~in~d heftundu it henb)' authoriud 
and empowered to adl tbe land hC'l'cby eop_veytd. at pub1it auction. to the blgbat b•d4er, fo-r cub. at the Court HOUM door 

of Dall.u County, Texu. betwem tht houn of ten o'clock a.m. and fov' o'ctodc 
p.m., on tbe fint Taad.&y ia any month~ after havic~r aiven notice of the time, place and manner of We by pos~ written 
noticu thereof at three public placu in said count)'. one of which shalt be at the Court Ho\ISe Door of uid county, for three 
consecutive weeD prior to the day of sale; and it it hereby aer«d that the Aid Trustee, or bia eu«as.or. may aeU &aid 
p;topcrty. to,zethe.r in 1ott or parceb, u to him shaU n~m expedient; and after &aid u.Je u aforesaid, aball eac:ute and de
llvu to the purchuer or purclwien thereof. aood and sufficient deed. in law to the p_roperty to sold. ha fee •imp1e,. with: 
the u5ual -w-ana.ntiea:. and shall rec:c.ive the proceeds of ,s.aid q.Je. and out of the same shall pay: Fiut, all elurau. colt and 
apmses of executiaa- thU tr.Jit, including a reasonable. fee to the Truatt:~; Second. the note above described ancl alt tumJ 
of money due ot to beeome due hereunder, with Interest u agrud; and Third. 1hatl render the overplus, if any. unto the un
dersigned bercin~ or tqat f'ltpruentatives Of' assigns: and any such sale: •hall not be held to exhaust the power of We 
...-anted heNundu but .such power of sate shaU s.urvive, and subsequent t.alu may be bad ia. like :m&OAU so lona u any of 
the indebtedness aeeured bereby rcmai-na unpaid. 

WE FURTHER COVENANT to h&Ye the improvements on the property hercb7 eonve)'ed ituured apimt loos or 
datna&e by fir~ expl01i4n and 1tonn in aome ~ and aolvatt insurance company or companies authoriz.ed to do business 
in Texu aad approved by the holder or botden of the indeb~neu, in th~: amount of their full inlurrable-va.l\le c-r su.r:b lu.
ser amount u may be :n.tilfactwy to the holdu or bo1deu of said indebtednus. 1w:h huuram:e to be payable. Ut the event 
of lou or damage, by the ternu of tke policy~ to the holders cf said inde:bt~ntn as their fnterat may appur, and to de. 
liver the ~Hey or policin: .. ud aU reneW"&ls thereof, •• soon as written. to suc:h holders. and to pay. before the same ahaU 
become delinquent. all tax~ and aneumenta which may be ievied or us.essecl ap.in1t aaid premises or &1lJ' part tbenof1 
and to ~7 all prindp;al uli interut payments when due on aU indebtedness ap1n1t the above described property. lecw'eQ 
by •upeiicir or prior liens to those ucuring the note abol'e des~ribed and. hereby teaucd; and we aar«- to continue ·said in
•unnce in foree until all of the indebtedness hereby se-eare.d has been paid in full And it is espt:ciatly agrud that if tbe 
unde.ni,nt:d ahall fAil to effect ~taid insurance and deliver such policies, as btreln provided. or to pay such taxe~ :assess
ments OT p:ayments on such prior ind~btednes!J th~ holder of the not~ hereby see.tred. may at his option dee!are the note 
hereby secured clue and p&yabte, or the uid insurance mar be ef~cted, and the Wd taxe:a, aueumentl, or paymenu. oa 
suc:h prior indebtedness may be paid by the legal holde.r o the note secured hereby, and the •um 10 expended 1ba1l be a de
Utand ob1igation and beeome a part of the debt hereby secured. and aUU draw bnenlt at tbe rate of eight pu cent per 
annum from the date so extended until paid. 

THE GRANTORS FURTHER AGREE to pay all tax .. tbat ahall be chargeable to or au<ned aplnst this ""'"· 
gage and the note or noteJ hereby seeured.. which tax payments on this mortgage and the note or notes h~rcby secured to
gether with the interest payments. are not to exceed tm pet eent per annum on the principal amowtt of the in.debtedne:st 
hereby secured. 

THE HOLDER OR HOLDERS or the indobtednua b.,.eby secured, at further s=>rity thereat, •hall, Ia event ot 
default h1!:reund~r. have the right to talc:e poss~ion of said premises, and thatl have the right to receive and eoltec:t the 
r-:nta therufter ~auiq Oll the property be:reby conveyed. aud apply the Nmc u a credit on any indebt~nas secured. 
hereby. 

IN THE EVENT of foreclosure under the powtr be:reingranted, the Granton.· thMr heirs, suceenon or assignc, or 
any penon in possession of said premises. shaU th~re:up-Qn become the tenant at wilt or the puttba.ur at sucb foreclosure 
sale, and sbould such tenant nfuse to surrender posses,ion of said premis.e3 upon demand, the purchaser ahall thereupon 
be entitled to lnttitute and maintain the atatutory act.iot1 for foro"bt~ detail'lu and procure a writ of posseuion thereunder. 

IT IS FURTHER AGREED tbat in c-ue of the death, ruipatioa, removal or absence of said T.rust« from the 

County of Dallu, Texas. or his rdu'ial or fat1ure or inability to ac:t. or in the event the hcldet" of 
the indebtednest aeeund hereby or any pa:rt lhenof should for any reuon duire- to appoint a new TnJ..Jtee In the pta« of 
the Tru~tee herein named cr in the place of any substitute Trustee that may have been theretofore •rPoQ;intR,. such holder 
sh;aU be ar.d hereby is authorized to appoint a substitute in writing. who sha.U thereuP!)n auccted to &1 of the e!t&te. rigbt... 
powen and trcsts srnnted. to the Trostee hcl'ein named. If the hold!!!r of said ~ is a corporation tben Ita Pruident or 
aey Viee President thereof may. without further formality. appoint a aubatitute in writin• wbo ahall avcceed to all powers 
of th' crigina.t Trustee. -

lT IS SPECIALLY AGREED that in case or any sale hereunder, all pror~qub!t .. to oald oale shall be presumed to 
bave been performed. and that in any conveyance given hHeunder att statemcnu of fact•. or other ftCitals therein made, 
aa to the Pon-payment of money ncured. or ;u to the breach or non-perform-anc-e of any of the covcn.antJ herein. set forth, or 
a.s to the request of the Tn:~st~. to enforce this Trust. or u to tbe pt'oper- and due appo-intment of any Jubstitule Trustee, 
or as to the adve~ent of ut~. or time or p1:ace or m:auner of sa1e1 or u to any other tt:reHmina.ty act or tbiq. thall be 
taken in aU courts of Jaw or equity u prima facie evldC!!nU that the ncu so stated or reat~d are ttue. 

IN NO EVENT tha1t a areater rate than ten pe,- centum per_ annum be cha:rged or collected for the uae of 1he m~ 
hereby secured. uuS abaU a. ercatu amOWlt be collte-t-cd. it aha11 be conatfu.td u a mutt.loll ml&tak• of the p-arties and re-
tarDed to maker. A. D. 19 • 

WITNESS rq lw14 this 28t.h <lay or February 74 

·-~~~-·--··-···--·-
.. -··-···· --------------v o-t-----·P-A-9£-------

---- ----··- .. ···-----·--.. ····--------740'IfJ:lZO'O·-····-··-··· 

! 
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ntE STATE 01' 11!.XAS 

Couaty. uf 
' 

Nl.J.IS 

_',~~l'OIIi,.~f:. tile u~ authority, a Notary Publi<: in a!ld for Dallas 

-~tr,A'f~) ~.this day perscaally appared Oils Bo-
·/:~!1'- to me i~:J1~ person wbooe J:Wne is sulucri~ to the forqolq ~and acltnowledged to me 

: that h.e: -~~ th.e: same for the purposu and eoasidoration therein eaprcsud. 

\./G~Xf.', ~lR lit¥ H.!\ND .o\ND SEAL OF OFFICE,~;. ,;2.~'1:1 day ol 

_ ,; ;.,: ..•••••••••• • ">"T•bruary A. D. 1974 t/ _ / 
~-J.~t~s ~ 

__ ,._ ...... -··-················-············ ···-···············-····················•-.•·········· 't!.':s:r :-<otaty Public Dallas County, Toxos. 

THE STAT£ OF TEXAS, 

County of 

BEFORE ME, the undenlgned :wthority, a Notary Public in Slid for 
County, Tesas, on this day pmonally appeared 

and 

his wl~, both known to me to be the persons whose names are subscribed to tbr foregoing instrument, a!ld acknowledged 
to me •hilt tbry each eJ~te>Jted the same for the purposes and conoideration thueia upressed; a!ld the said 

, wife of tbe said 

having been •••mined by me prhily and apart from lv-.r husba!ld and bav!Ag the same fully explab>ed to her, she, the 

53id , acknowledged sud> instrumeDt to be bet act and deed, a!ld 
she declared tbat she bad willingly signed tbe same for the puq>O<eS and couoiduation tllmln e:q>ressed, Slid that she did 
1101 wish to retract it. 

GIVEN UNDER MY HA.'lD AND SEAL OF OFFICE, This day of 

(L.S.) 

THE STATE OF TEXAS, 

County of } 

:\.0.19 

Notazy Public 

B:E!FOR£ liE, the undersigned authority, a Notary Public in and for 
County, Texas, on thJs day personally appeared 

' wile or 

County, T<'ll:as. 

lmown to me to be the person whose Dame is subscribed to the foregoing Instrument, and, having been uamined by me 

privily and apart from her husband, and havlog the same fully explained to her, she, the said 

acknowlcdgo<fsuch instrument to be her a.ct and deed, and declared 

tbat she bad williDsiY signed the same for the purposes a!ld consideration thueia upresscd, and that she did DOt wish 
to retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, 'Ibis 

A.D.19 

day of 

(L.S.) 

mE STATE OF TEXAS, 

County of 

uoo•••--••••-•••••••••••--•·•-••-••-•••••-••••••-••-•·••·••'''••••••"•••••--··---•••• 

Notruy Public County, Texas. 

} 
BEFORE ME, the andenigned authority, a Notary Public in and for 

County, Tens, on this day personally appeared 
known to me to be the penon whose name is 511bscribed to the foreg,>!ng instrument, and acknowledged to me that he 
eucuted the s:une for the pUzposes and consideratlno therein •"P~ 

Also before me on thJs day personally ~ed 

wife of , known to me to be the person whose name is sub
scribed to the fwegoing instrument, and, having b<en examined by me p!'iviiY and apart from hu husband, and having 

the same fully uplained to her, she, the said 

acknowledged sud> instrument to be her act and deed, and dedared tbat she bad w.11ingly signed the same for the pur
poses and consideration thereia expressed, and that she did not wish to retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, This <lay of 
A.D.l9 

(L. S.) 
••-••••••-•••noo••••••• ••••••••••••••••••••••-•·•·••••••••••••••••••<>•••••••••••••••••• .. •••••• 

Notary Public County, Taas. 

~ voc "' PA:;r:: 

74046 1:.!01 
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DEED OF mUST 

5!~ .. ~·-·-_ .. ______ ............ - .. 
TO 

. t ·-···-··----.. ·----Jllll wa-~~ .... -_ .... ___ 'l.'rusW. ··-···----

WJAS mTERNATIONA.L BANK ··············-······-·······-·· .. ·-·-·· .. ·-----·-·--··-·· Beaeliclary. 
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mmD DOOD 

Gll"mtg of DALLAS 
} Emnu .Nl Jim by OJ~Jr.&t> Jn.&mts: 

That , I, OIJS BOWMAN, not joined herein by JIV wif'e as t.he property .herein conveyed 

constitutes no part or our homestead, 

of the County of Dallas State of Texas for and in consideration 

of the sum of TEN AND lf0/1 00 ($1 0.00) ------------------------------------------

----------------------------------------------------------------------[X)LLJ\RS 
and other good and valuable consideration, 
to me paid, and secured to be paid, by LAKD-AIR, INC., 

the receipt o:f which is hereby acknowledged and conf'esaed, as fonows: 

AHD THE ADDrriONAL CONSIDERATION o:f the ASSUMPTION and AGREEMENT to pay by the Orantee 
herein, t.ha unpaid balance owing on that one certain promissory note in the origi.nal 
principal alllll o:f $2;),000.00, bearing interest. at. the rate o:f 9% per annum, executed 
by Grantor herein, payable to DALLAS llfi'ERNATIOBA.L BANK or Da11as, Texas, dated 
February 28, 1 974, and being payable on or before ona year :frOI!l date w1 t.h said interes 
baing payable quaterly and the :first. paylOOnt. to become due and payable on or baf'ore 
the 1 at day o:f June, 1 971.; said nota being secured by vendor' a lien retained in Deeds 
:tram Ji.Jlul!y Leroy G.tll.ett at ux, R8ba Lucille !llllatt and Birl H. Coughran et lllt, 
Gladys Coughran, dated February 28, 1 974, and being addi tionaly secured by Deed of 
Trust of even data therewith to J:lm Watson, Trustee, convey-lllg t.be bereinaf'tar deacri 
property, said deeds and daed o:f trust. being o:f record :in the Deed R&cords and Deed of 
Trust Recorda o:f Dallas County, Texas, to which instruments reference is here ·made :for 
all the terms, conditions and stipulations 1iberein conta:ined; 

A1ID THE ADDrr!ONAL COliiSIDERATION of the EXECUTION and DELIVERY by t.ha Grantee here:in 
its one certain promissory note :in the amount o:f $7,321. 71, bearing interest at the 
rate o:f 9% per annum, being payable on or be:fora six {6) months froro date, payable to 
(!ran tor herein; said note being secured by vendor •a l.ien hereinaf'tar reta:ined and 
Dsed of Trust of even date herewi.th to Burna Parwn, Trustee; said note being second 
and inferior to the above described note in t.he amount o:f $25,000.00, payable to t.ha 
Da11as International Bank o:f Dallas, Texas; 

han.· GrantE-d. Sold and Con,·eyed. and by these presents do Gr-ant, Sell and Convey. unto the said 

oi the County of Dallas 
lot, tract or parcel o:f land 
State or Texas, to-wit: 

LAND-Am, DIC. 

Sta~e nf Texas all that certain 

l,ying and being situated in t.he County of Dallas, 

BEmG LOTS 99 and HlO of BURBANK G!'.RIJKNS ADDITION, an Addition to 1ihe City of Grand 
Prairie, Dallas County, Texas, according to the Map thereoi", recorded in VolWDe 5, 
Page 109, Map HP.cords, Dallas County, Texas. 

,-... ;:_ 

! 74133 2~19 
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TO HAVE AND TO HOLD the above d.-..cribed premi•es. together with all and singular the rights 

and appurtenances thereto in anywise belonging unto the ~id LAND-Am, INC., it.s successors 

heiM and as!iigns forever and I do hereby bind m;yself' • my 

heirs~ ~xecutors and administratorsT to \\'arrant and Forever Ddt"tld .. aU and s.ingular the said premises 

unto the said LAND-AIR, INC • • 1 ts successors 

lrttrs and assigns. against eve-ry person whom~ver lawfully claiming. or to claim the same-. or any part 

thereor. 

But it is e-xpr~ssty agreed and stipulated that the \ ~ endor"s. Lit"n is retained against the above 

described property. premises and imprv..-enu::nts. until the above' de5crilxd note • and all intefe!".t thereon 

are rully paid according to its face and tenor. effect and reading. '"·hen this deed ~hall become 

a.b30lute. 

WITNESS hand at Orand Prairie, Texas, 

this 28th day of February 

\\'itne~~ at request o( Grantor: 

74:133 2420 
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SINGLE ACKl'IOWLEDCMENT 
THE STATE OF TEXAS. 
COUNTY OF DALLAS 

BEFORE ME. th~ undersigned. a Notary Public in and for said County OJnd ~tate-, on this day persoPally app("'l.-e-d 

GUS BOIHAN 
KboWta to nM!' lo be the puson whose nam~ is subsc-ribed to the forcRning instrument. and a<:l;nowlffigrd to 

me that ~tente-d the same for the JlUfl)OSe'5 and consid~tion thnein ~pTH5e-d. 

<L. .S.l 

TilE STATE OF TEXAS. 
COUNTY OF 

GIVEN UNDER MY HAND AKP SEAL OF OFFICE, 

<h•s the d $':!day o£ June .\. D. 19 74 

·- ------~~---
Notary Public in and ror Da11as County. Texas 

SINCLE ACKNOWLEDCMEN"l 

BtFORE ME. the- undnsignro. a Notary Public in aud for said County and Sta~te. on this day prrsonally apprared 

known to me to be tfte. peFson sabscn"bed to the foregnin.,~ in~tnmlent. and ac-kno~·l~ tO 
me that he executed the same for the plJr'pOS<"S anrt consickration thcrt>in expreSSC'd. 

(L S.) 

THE STATE OF TEXAS. 
COUNTY OF 

GIVEN UNDER MY HAND AND SF.IIL OF OFFICE, 

this the day ol .\. 0. 19 

Notary Public in and for Count)·. T~ 
OORPOKATION ACKNOWLEDCIIIEI'IT 

~ 
BEFORE. ME. the und~~:rsigned. a Notary Public in and for- said County and S•ate, on 1his day ~r-sonally ap~ared 

~ known to m~ to be- the person a-nd officer 
whos-e name i!> sub5-rrikd :o the lor-cgoing: irutrumt:nt and at:knowledged to me that: the same was tk act of t~ said 

a c.or~ocation. and that he- e'Secult'd tM same- as the art of ~w:-h corporation for the purpo~s and con'iideration thu-ein 
C'xpr'CSSt!d, and In the capacity the-rein sl.a:ted 

GIVE!>: t:XDER MY HA~D AND SEAL OF OFFICE, 

(L. S~l 

THE STATE OF TEXAS. 
COUNTY OF ' I 

thi~ th(" ·'· D. 19 

~otary I 'ub1ic: in and i(lr County. Texa~ 

I UERE3Y CE:RTIFY thai the for~ning instru:mt-nt of writing with iu ccrtiiit-ate of authtntk.ation. oa·a$ fil~ for 
receord in tn}" ofli<:c on the day of .. ·\~ D. 19 at 

and wa~ •h.aly tC'('OJd-c4 by ut-r on th<" day of A. D. 19 
in \'ol. • page • of thf'" Records. of ::.011ld County_ 

\\'IT~ ESS MY .UA:-..!D and the Seal pf the County Cou.-t of '-.""liti Coualy, at my olbcc in 

(L. S.) Counly o~rk 

BY--··-·· 

I. 

I 
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·DEED OF TRUST 

The State of Texas, 

COUNTY OF IlALLAS 

THAT THE UNDERSIGNED, LAND-AIR, DIC., a Texas corporation, acting herein by 

and through its duly auth.orbed oiTicer, 

of the County of Dallas , aad State of TeJaS, in cousideration of the debt and tmat herein

after mentl.-.d, haw Granted, Bargained, Sold and Conveyed, and by lhese preoentS do Grant, Balgain, Sell and Con

vey unto Burne Parwn , Trustee, and to his "'"' "liilltS or substi
in this trust, and to his and their B5SigDs hereunder forever, the followlug described property, sit-ed in the Covnty 

of Dallas and State of Texas, to-wit: 

BEING W'l'S 99 and 100, of BUlUlABK GAIUJENS ADDlTION, an Addition to the City of Grand 
Prairie, Da.J..las County, Texas, according to the Map thereof, recorded in Volume 5, 
Page 109, Map Recorda, Dall.as County, Texas. 

(The here:lnarter described now in the amount of $7,321 • 71 ifl secmd and inferior 
to that one cerfiain promissory note of even date herewith in the principal sum of 
$2!),000.00 executed by Gus Bowl!lan, payable to Dall.as International Bank of Dal.l.as, 
Texas, being seciU'Sd by vendor's l:l,pn retained in Deeceor even date therewith rl"Oltl 
J.i.Jimor Leroy Gullett at ux, Reba Lucille Gullett and mrl H. Coughran et ux Gladys 
Coughran, and being additional:cy secured by Deed or Trust of .wen date therewith 
from Gus Bowtan to Jim Watson, Trustee} said Deeds being of record in Deed Records 
or Dsll.as County, Texas, and said Deed of Trust being of record in Deed of Trust 
Records o:f Dallas County, Texas.) 

74133 2423 
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I 
i 
I 

TO HAVE AND TO HULD the said d~'-Cr-ibed propc'l'"ty. ~ith aU !iSbts. me~~a. heredi~e-ots and appurtenan«_S. 
now or hc-reaftu. at any tiftlOP brforr the- fOffClosur~ hereof.. tn any W1.le appettatnmg or bclonaing ther~ onto the eat4 
Tnuk"C- and to his suecnsor or s.uMtitut~ hereunder. and to his and their assigns foiever. And the ~ here-by 
binda himself. hef'RH. his. bn" OT the-ir hcfn. execUtorS and adnrinistratofS, to W8.!Ta111 aDd £orevu defend aD iuJd $lu31Jiar 
the- Rid premises. unto the said T ru:stft. his su«euor or attbstitute itt thia trust. and to his en' their aulgas f~. 
:against the lawful claim OT claims of all perscms whomsoever. 

THIS CONVEYANCE is made in. trust. however. 1o secvre ud eaforce the payute"Dt of one 

promiuory note of nen dat-e h«ewith ( herdaafter relaTed to u note). e:xec:utt:d by the vadenialled, pay-

able to Gus BOllllBn • or order at 
Grand Prairi.e :DIHlD. Teae. as f..UO...: 

Being o:r even date berew.i:t.h :in t.he pr:inei.pal. sum o:r $7,321 . 71 , bearing interest. at. 
t.he rate or 9'f, per annum, becOIIling due and payabl.e on or bef'ore six (6) Dlont.bs f'rom 
dat.s and being secured by vendor's lien cont.ained ill Deed of' even date herewi.t.h f'rom 
Gus Bowman t.o Land-Ai.r, Inc., conveying t.he herei.nsbova deseri.bed property! sai.d 
note being second and in£ertor t.o t.be here:insbove descri.bed note in t.he SUlll of' 
$25,000.00; 

all pUt <1ue iDw'9t IIDd prin<ipal sboll bear int..-est at tile rate of ...,. per cent per --. It Ia ~ that if default 
be ma~ in ~he _payment of any principal or ia.tenst oD said note. or in tH ~:kw mrc:e of tM cow:nanta or agreement~ 
henin contained. or any of them. tbtn at the option of the tegat boWer of said note~ the whok of th~ pt'bl.cipal debt herekl 
secured. together with any accrued intenst h<reon. &hall bo<ome doe and payable. and may ~ collecte<l by ..ut .,.. by pro
Cf!ediag bueunder; and it ia further agtl:ed that if :Hid imkbledaeas is not paid when due~ and is placed iD the bands of a11 
attoraq f<w collectioa. Ot if colleetd through tile Probate Co<tn. ten per c:cat •ddWonoJ oa full ..-nt due sllall ~ added 
a&attOI"DDeY-afeu. 

NOW, THEREFORE. if the said Uulebtedn.., be paid. principal and interest, u the ...- b«omes d"" .,d payable, 
ami If the eovename and agRcnrenb lteran conhlincd be kept and =~ then ud. ia that ease on1yw this conveyance 
abalt bccoute nuD and YOid.. and tht' p!"'J)erty bcftin conveyed shalt whc?lly cleA:r., and theM present& rde;~.~ in dts:e: 
form at the Gnntorr coat.. ot:he:rvh.e- to N'tllAin in full force and effcc:t; but if default shall be made in the pa~t of tba 
note. or any batallmcut of in1erat thereon. w~ the same aball become due. or in case of the bn:&c:b of any ot the a~ 
n:u:nts or covenant:s herrin mt!Otiont:d. then al the .request of tbc legal holder of uiQ note. or u,. bold~r of any portiol1 of 
the in~ secured bJa!J• the said Trustet:. or his ~ or WCdSOn ap~nted henunder is bereby authorized 
and empowered to sell the ~Y coanc)ed. at public. a.DC-tion. to the- highest bb!dcr" for cash. at the Court Houae door 
of Dallas Count)', Texa&, betw«n the houro of ten o'<lock a.m. and four o'clock 
p.m.. on the first Tueaday iD anr moa.th. aftff lta'ring given notitt- of the time., place aud .mannu- of sale by oostlnsr written 
~ thereof at Wee puWie plaCU in said county. qne of which shall be at the Court House Doot of said cOunty,fOt three 
consecutive weeks pri?r to the day of sale: and it i• hereby a.gr~ that the said Truttee. w hi& sua:enor .. may sell Mid 
Pf'Of.CrtY. together lA Iota or pattC'ls. u to him shall &ef!'tn ~dient; and a!'tff said sale u aforetaid. shan execut<!' and de. 
liver to the pur'C"buer or purclm~ thereof. good and sufficient dH<is iD law to tM ,proputy w told. in fee simpl~ wi1h 
the usual wurantics. $.Dd ahatl receive the proceeds of said aaJ~ and out of the same Shall pay: Fint. all cht.qe~ C03t and 
expemta of exec:uting this trust. indadlng a rea.sonabk fee: to the Trust-ee; S«ond.. tbe note &hove described and a.U sums 
of money dne or to become dK heramder. with intfielt as agreed; and Third. shalt ~er the: OYUplu~ it any. unto the IPl· 
~ herein. or legal ftPcesenttti'ftS or assigns; and afl:l' sacb Ale shall DOt be held to exhaust the power of sate 
Jn"aaitCd bereundu but s,uch power of .tale shall survive. and s.ub5equent sales may be had io like .t:naDI1U so long u any ol 
the indebtedneu aecuuo1 henby remains unpaN!. 

WE FURTHER COVENANT to 1>1> .. the impro...:ment• ou the property her<:by COD~ Insured against loss or 
dama~ by fh>e. explosion and storm iD sOUl<' ~ and aolvq)t insutance (J)IllpatJ)' or companies a.uthorir.d to do business 
In Tens and tpp-oved by the holder or ho).ien of the indebtedness in the amount of their fuU lc.amablc 9&lae Ot sucb la
H'f' amount u may be satt.fadOtY to tlle' holdft" or holdus of said indebkd~s. -such isw~~~nUKe to be: paJ"ab~ in the ewu1 
oi loos or damage, by the tenno of lh<t policy. to the bo!drn of said indebted..- u ~ latt:rcst ma;r appear, and to de
liver the policy or policies. and all ~ewala tbcr~. as soon as written. to such hol:dffa,. a.nd to pay. befon the nme shaD 
bccome de!Qiquento an mxeo. and aueoame- which may be levied o< - ·- said premiocs or any part the-nof. 
and to p&J' all principal and iRterat parm«n:ta when dae on aU indebtedness apm.t the above detcri"bed ~~ secured 
by &tqMtrior or prior liefts- to those IJCC1Ulng th~ oote: above dC'scnOed and hereby secured; and we agree to continue aaid in· 
surance in force until all of tbr: inckbtc-dn("i.s bt:nby secuud has been paid in full. And it is -espec:ially agtttd that if the 
undenigned aha.U fa.iJ to effrct aai<i insurance and deliver such policies. at herein provided. ot to paf such talle$. ass~ 
menta or payment!ll OD such prio.r ind~btednen th~ holder of the not~ ben-by ~ ma.y at bls optum dedarc the note 
beuby s~ due a:ad payaWc-. or tbe •aid insutan('e may be effrct~. and the said. taxes. assessments. or payments on 
s~b prior inddttedness may be paid by the legal botdu of the note secured he«by. and tbe eum so exptn4~ Hall be- a d~ 
mand obligation and become a part of th@" Mbt hereby S«vtcd~ and shall draw intCRSt at the rate of eight per cent pu 
annum from the date ao t::X«"ndM. until paid. 

THE GRANTORS FURTHER AGREE to pay aU tues that ollall be clwgeable to or ...... ed agaiaot this mort· 
gage and the note: or aotes- 'he-reby aec:ttttd. which tax payments on this mortgage and the: note or notes hneby securW t-c>o
aethet' with tbe iner-en paymeuts. an not to c:xeeed tea peJ' cent per annum on ~ principal amount of the ind~btedn.ess 

hereby """"""'· THB HOLDER OR HOLDERS of the: Utdebkd1l~ b.ereby aecurcd. a!l further security th~reof. aba11. ht ~nt of 
defaWt b~under., have the right to ~ poss~n of said premises.. and shatt ba•e the right to f'~ive and eoUec1 tb~ 
nnta tberc&tter- acuuiq on the property bereby convey~ and apply the same as a credit on any iud~ sec:und 
hero by. 

IN THE EVENT of forcdosure under tbe power bercing:ranted. the< ~ their heirS. :euccesaon or assigns,. or 
any PH'SOil in possession of said prcmisc!s. shall thereupon become the te--nant at will of tbe putc:huet at aucb foreclosure 
sale., and should such knQ:nt ufuft: to sunendtt pos.s~ion oi said premis,cs upon ~mand, t1tc pan;huer aha1l theucpon 
be- entitled to imtitctc and maintai11 the statutory action for Forcible <ktainer and procure: a writ of possession thereunder-

IT IS FURTHER AGREED that in -case of the death. rdignation. n:moval or ab~ce o£ aaid Trust.ee from the 

County of Da1laa. Texas. OT his nrusal or failure or inability to act. -or in the event the bolder of 
the i:mkbtedn~ sec-ured ~by or any part thereof should for any r.c:a.son d~sire to appoint a ne-w Trustee in tbt- place of 
the Trustee bef'rin ~ or in the place of any substitute Trmtee that may ba~ been theretofore af~inted. such holdH' 
5halt be and heTeby is autho.rizt!d to appoint a substilute in writing. who shall thereupon SUC«Cd to at of the estate. rights. 
pow~en and tro<J'ts gn.nted to 1M Trust« her~i'n nasned. lf t'M: bolder of s.aid nnk is a COf'IJOJ'tion then ita Presidr:nt or 
any Vi«- Presidoenl thereof may. without further fonnality. apPOint a substitute in writi11g who &hall suce«'d to all powers 
of tm- original Trustee. 

IT IS SPECIALLY AGREED tbat in ..,.., of any oale hereunder, an pre.-.quia!tes to said sale sball be pnsamed to 
have bun perform~ and that in any couveyanee given btteunder an statements of fa<:ts. or othtt recitals therein made. 
as to the oon-p&~l of monq ~. OT as to the b.-each ut non-performance: of uy of the covenants he-rftn ~tift f<mh.. or 
u to the ~t of ~ Truslce.. to enfotte this Trust~ or as to the proper and due appointment of any substitute Tnntee. 
cw as to the adVU"t.IHment. of sale. or time or 1Jlace or manner of sale. or aa to any othu pn:limina:y ac1 or thing. •hall 'be 
taken in an c0121U of law 01' equity as prima Facie: evidc'fllec that the facts ao stated or rec:ttcd an tt-te. 

TN NO EVENT ahatl a arum rate than ten per cutumper acttam k charged M coll«ted for the use of 'the money 
hereby secur-ed. and •baU a greaur amount be collected. it shalt ~ conatrued u a mutual miat:ah: of the parties and re-
turned to male<:<. A. D. 19 • 

EXECU'J'El) tbis 28t.hday of February, 74 

--- "· 
: .' GE. ~~l!I/?4fft:~;-~~~~--~-~~ 

- Gus Bowman, President. 

74i.33 2424 
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1'HE STATE OF TEXAS 

County of DALlAS 

BEFORE ME, the undersigned authority, a Notary Public in and for Dallas 

County, Texas, on this day personally~ red Gus Bowman, President o£ Land-Air, Inc., a corpora~ 
- - ..and o 1cer 

known to me to be the penoz; name is subscnlled to the foregoing instrument, and acknowledged to me 

that he executed the same for the purposes and consideration therein expressed, and m the capa.ci ty 

GlVE.._ UXDER MY H.\!IID .'\ND SF.AL OF OFFiCE, This ,;i. 8 ~ day of 

June A.D.l9 74·--·-··-·-~~ 
IL S.) C'<otary Public Dallas County. T""""-

THE STATE OF TEXAS, 
County of 

BEFORE ME, the undersigned authority, a Notary Public in and lor 
County, Texas, on this day pnsonally appeared 

and 

his wife, both known to me to be the persons whose """"" are subscribed to the forqoing instnnnent, and acknowledged 
to me that they each executed the same for the pmposes and consideration therein expr~; and the said 

, wife of the said 

having been examined by me privily and apart from her husband 3nd having the same fully explained to her, she, the 

said , acknowledged sucb lt>itnnnellt to be her act and deed, and 
abe declared that she had willingly signed the same for the purposes and considezation therein expressed, and that abe did 
not wish to retmct it. 

GIVEN UNDER MY HAND AND SEAL OF OFFiCE, This day of 

IL. S.) 

THE STATE OF TEXAS, 
County of } 

A.D.19 

="otary Public 

BEFORE ME, the undersigned rurtbority, a Notary Public in and for 
County, Texas, on this day personally appeared 

• wife of 

County, TM:OS. 

known to me to be the perliDD whose name is subscn'bed to tbe foregoing instrummt, aDd, having been esamined by me 

privily and apart from her husband, and having the same fully explained to her, abe, tbe said 

acknowledged such instrument to be her act aDd deed, and declared 

that she bad willingly signed the """"' for tbe purpo""' and consideration therein expressed. and t~t she did DOt wish 
LG retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE, This 

A.D. 19 

(L.S.) 

THE STATE OF TEXAS, 

County of 

Notary Public 

} 
BEFORE ME, the underslj!lled authority, a Notary Public in and for 

County, T.,.,.., on this day personally appeared 

dayot 

County, Texas. 

known to me to be tbe pe""" whose name is subscribed to the f"""K'ing insu-ument, and acknowledged to me that he 
<!DlCUted the same for the pmposes and consideration therein e><pressed. 

Also before me on this day penoaally appeared 

wife of , known to me to be the person whose name is sub
scribed to the foregoing instrument, and, having been examined by me privily and 3p3rt from ber hll9hand, and having 

the same fully explained to her, she, the said 

acknowledged such iDstrument to be her act and deed, and declared that abe had willingly >igned the same for the pur· 
poses and amslderation therein upresded, and that sbe did not wish to retract it. 

GIVEN UNDER MY HAND AND SEAL OF OFFiCE, This day of 
!\_D. 19 

ILS.) Notary Public County., Ta:as. 

74:i33 2425 
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COIU'ORATION ACKNO'\VLEDGMENT 

:~:::.~~~~-~--§··---l BEFOR£ ME, th" vmlenljp!ed, a Notary Public, 

---·---··--····-···-·- ..................... - .... -.. ··-·--······m• ....................... _ ...... ~in aDd for said County, 'reus, on Ibis day perscmally 

appeared..-~~ ~t-~_11~~!1~----------·--···----···--·---·-···-··--··-··-·---• known Ul me Ul be the 

person and off"...,.- whose name is subscribed Ul the foregoing l:ustrument and acknowledged Ul me that the same """" the 

act of the alcL-----------~~IR...._:mq_. _________ ........ ____________________________ a. c:orporatioo, 

and that be esecnted the same as the act of aw:b corporation far the pwpcoe and amsideratloa thrftfn esp1 esa e 11 in the 

capacity therein stated. 

GIVEN UNDER MY HAND AND SEAL OF OFFJCE. This. ..... _ ........ day oL ...•.. !t:!~ .. -·················-·····---··-• 

A. D. 19 .. I!L... ············-·-····· ······---·····-······--···----------·-·-····· 

(L.S.) 

'l"HE STAT£ OF TEXAS, 

County of Dallas, 
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74133 2426 

I h""'by crrtify that the foregoing '-rument, with ita c:ertifi<:ate of authentication, was f"Ued in IllY off"ICe, fnr 

reconl on tbr ----..day o'----·----··--·--·····--·-·--·-··-----A. D. 19.-~ at.----·-
o'dndc v, and -duly J:eaJrdrd by me on the..... ................ - . .daY of_ ·------· 

A. D. 19--., 1D Vol--------·-• on P"81'-··--··--··--·········--·---·--···· of the Reconfs of Mottgages and Deeds 

of 'Tmst for l!lld County. 

---··-·-·--------·-·-·------ ··:;---···----· 
County Oak, Dallaa Coullly, Tau. 

Sl-10 o t. Z 9 t t lti..-OI-1Uf 

I 
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.. DISTRffiUTION EASEMENT AND RIGHT-OF-WAY 

'l'llat !,and A:lr Carpor<Jtl.on, Inu. 

KNOW ALL MEN BY THESE PREJSEN'l'Sl 

DEED ID!JCOR!J 

j;ot lOl, TJw·bank GHrdqns 1 ~n <HldH;lon to l:h<! CHy of Grand l'•·~h;fn, 
/lnlh•s co,•nty, '!'oxua, wtl;loh proprwcy h more p<ll'tJ~ul~rl.}l <loscrib"d in 
Val.um~ !i, Pag~ 109, !J~<;>d llnqnrds, DaUa!i County, 1'~>:~fl, to whJQh 
1'-~fon-.non ia h<01'oby f!lncto. 

An <lasanKmt; fal" ~n ovGrhQnd ol~~tl'Jqnl. dl5td.butJ<ln l.i.nn, th~; r:ont.;J·· 
l;ln!l of 1~11:!"h b~g;!ns <Jt n potnt, BC<.ld palnt l)qlng S f<>ot ~nuth of thq 
no1•th Uno enrl ~0 fo~t QUilt or ti.<G WQ~t UnQ of Q~.ltl !.o~ 1.01. 

'rhnnQG; ;In a SO\lth•wl.y diro<ltion pat·~U~i to tlw w<>~t lino 1; <lhtunc.·~ 
of 1.'1 f~oc t.n ~ poJ.nt. 

tt.Ml.\. li;~~'-.4U~ 'i.U(Ji,h, I~MV~~$ t\ tM~Jt. 

· ... vo:l! '* lfAo! .. l!lilt.-:.---'etf?_ ... ~~.. """""' 

'731'72 18'14 
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THE STATI:l OF 

lllDFORl!l Ml'l, tho undoraiiJllo~, • Not..17 Publi~ lu Md tor told County and Sl.oto, on tl1ln d•v p~non•UY appear.d 

~...;&., ... - . ..) ,,,,~s~d<m~ of Land /d.T' Co••tl<Wnt~qn, lno, 

known to hlo to bo lbo p.,.on wh••• umo oub•onbod \o tl1o taroKain" in•trumont, nnd ••knawladl!"d \o 

'l.'f1<\'11\.hn stll'l-'o<l 1\PI'I'~'!J.dtiiiA•ll'll'tt~~·l!~•bf'll\:;pffid\~~dl'Wtll'cl\'lllNOSool. 1n tho 0.npuoJty 
'G,)[VEN UNDiliR !dY l!ANP ANP SSAl. OF OFFICi: W. Ulo #4'R" d•r ol "iln~ A. ll, 19 ?3 

~e.~~~*. - ~ .. <t~-. 
. ( 

THE STATE OF TEXAS 

COUNTY OF } 
lllllFOI\m ll~l, tho dorsiKU•d, • Notacy 1'\lblie i~ and tar ..Ud .ca,)U!IY •nd Slota, ·~ tlll• d•y pmon•llv oppoarod 

.. )? ,r '•op 
la\awn tO ~o to b1.1 tll pOt8(1ll fb(lse Mrn~ aubser\hcd to t.b& fof().roi.J1ir tnatrument1 n:nd •cknowlot.lgttd to 
m• thn.t be f.!Xacut.ed t.b.o PO)~ tor th~ pu.rpo•o• and conlidera\ion \howln oxpHBBild. 

GIVEN UN~~R MY llANO ANP SEAl. OF OFFICE lllia tho /1'-:f' d•Y ot ? 7~· 

'. ,/?~, w.r~: 

} 

~OWi ·,; aA / 
THI~ STATJ;: OF TEXAS 

COUNTY OF 

A, D. 191ft 

'4<.t."Texu 

BEFOUE ME, tho unders!gnlld, 3 N41taey Public in and tor uid County and St.t\lo, on thh' day personally appearod 
, known tu mo to be tl1o person and officer 

who!e nrnno is aubz<!tibed to the foregoing in1tnnuent and aeknowle~dged to mo that th~:, :uuno was the net ot the nid 

a corporation, and that he executed tho same u tha act of such eorporntlon tor tho purposes nnd eonstderatlon therein 
expreasod1 a.nd in the capaolty therein stnted. 

GIVEN UNDER MY liAND ANP SlllAL OF OFFICE thls t.lle A, P, 19 

Notar)' PUbhc in and far 
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NOTICE 
&}repare~.t hy 1ht" Stal.f! D.u of "l'cx:L11 (or nM hy tawycf'! only. 12·73- SM 
T() ul~t the JJIOPH form~ fill in Want spetcn. strfkr Otd {onn prorfdmu tH #ntnl 
1~dDl t~1m romlllut~s tM pnztUu of l4R~ No '"'ttlna.d form .. t111t m~d #II 
uqulrnruntt. 

DEED REcORD 

EXTENSION OF REAL ESTATE NOTE AND LIEN 

TilE ST.'\ TE OF TI!XAS } KNOW ALL MEN BV TIIESE PRESENTS: 
COUNTY OF 

TIIAT 
----------·------ ------------ ------ ---·-···. ---······ ..................... ~or ................ !.~:-~;.-~_~;:; ...... .. 
County. Tc-x:as, herein called Undersigned, being legally obligated to pa)* the hereinafter described promissory note: and who. if 
nol presently primarily Uable for the payiT)cnt of s:tid note. docs hereby expressly assume the payment tl1ercor~ said note being_ in 

. . • • '!'t•:,_.nl ~~-~- -IVt..· ·<~h.t U~~·~'.t~Jd 'l!i j !1;_ /lCf:-----lhe ong.tMI prtnctp-31 stun of ............................................................................................................................... . . ''- , ,. . , '~ ' 
·········-· .......................................................................... .,~·--··· ................ Dollars.(S .. : .. J • ~ ~~-':'.•.' • )~ 

dated ... ] __ e_brtt~U~)I ... ~~b+l~.k~uted by .......... __ ;·_~_'.l:L .. B.~ . .t·w~~.L_ ........................................................ -·· .. 

~~;~~~~- ~~- ;;~~-~~~~-~;· ~ :~~~ :::: ~~ ?~~~~ ~~~~~~- :~) :~:: --~ ·.~: !_~_!_ ~ ?.~.1~ ~:l_l_ ~:: -~-.- ~ ~--: :_! :~.1-~. 
more fully described in a ____ _t}~:~-~~~ ... t.:.': .. J.'.~:!;:~.L .............. duly h!cordtd in Volume .. :(J{F~~.( 1 ... page J .. ~ .:)9. ....... or lite 

................... J~_t-~~-~--~-:~~--:!~!.'~~_r 1 .. Records or __________ !-.~ .. ) j ;:;1!; _______ County. Tcx~s. 
said noie bdngSf!cutcd by the liens therein crat-ed or mentioned against the foUowing described p-roperty.lo-v,.it: 

'J'r~wi. T: 

f',~<:l::t; f/;T 9Y, ui' !•',1.-!-~l-' 1\:·!,< Gt)HU~~;::~ -·~,_rn·~,-~1 7: .• ~u· I~dcli' :if·i~ 1c : ;·1,--. ~·it-:,r L'C G···:rjd 
PTaJrjt:_.,. n:t= 1:l;1 .{ \~n· .•. 'i't~_.v:::~:~, -:"r:t:'C:l"U.i:.~r tc ~.!.c :.!n.p 1.!:-CI'!--(,f'' )••::cc•--dc·d lL 
VnlUJne s'!o P::;"':P } P9 .. ·-·i"lfl :{.-~·"4.lr():! ~ n:-,'11a.;~ ('c•tr:t:.r.,. 1i'P.<Y.~t:•; 

1--li•;lNG f~"t lUO, t..-r.' B,:HB/!1\!--~ Gi\B~Ji::;l;; 1\diJ.t.'.:'T.,~-;J :,L 1\ddj tit•l'! !.ht_• ,;i t-y o1" G;•anri 
Pt:tirje"" n·,J}:!:: <"cq;: 1 y, '(t_·xa:;, :--'·-·t•(t•-!i:·.r: ~--t u-~_. ;.~ ... _,:'!~· .. t-~PI'f I r. recc;·ded j;J 

VoluJae •) .. ;_'l:,~':e 1~)9. ;.:.·:.p ·:-:t_~t·~Yf'th:; ~ '()_·.__; .:!.Jt:...: 'C"J! ·· .:' ~ .'c·x·,;~. 

and wbo now desires to extend or r('arrange lhe time or manner of ~ymcnt of saKI nott- and to e-xtend and carTy forwud said 
lk:ns on said property, and 

!l~~lla:~ -, !lt( .. !"n· .• tlcn·:l thJ~;~ 
WttEREAS,. .... .... ......... ........... . .... , 

tbe legal owner and bolder of said note and of the lieu~ sc-curins the same. in considcration of the premises aod at the request of 
the Undersigned has agreed to extend or rearrange the time or 1uanner of pa)•ment of said note as hercinaftct provided: 

NOW. TIIEREFORE. in consideration of the extension or r~ff3ngemenl o£ the lime or manner of pnyment of said note as 
hereinafter .set forth by the legal owner and holder ther~of. the Undersigned htreby renews said nore 3nd intkbledncss and 

promises to pay to the otdcr of ___ ........ _ .... ___ --~::.~.~:_!:.~ ... :.~~-~- -·-~~_-_r_._~:-~-- --~-~ _:_~_~:: ~--· ~-1_'_t_: _.: :-.. _ __ ..... _ ·------- __________ . _____ ..... __ _ 

ia the City of ....... .!.::_;_.~~~;~~-::.~.,.~ !~_t}:~:·.'.:~. ... . . .... ... .... ... .. ..... .. .. ...... ... . ............ _ ..... . . .. _ .. __ . __ . _ County, Texas. 

the sum or ........... :t~"!-~~:!.~.Y .. ::~~~-":'.~~~---~~-!~I ___ :.•.r_J_':~---'--=~-·/~-~-::-.'~-~~_-:-_________________ -(S . •o, 0~0. Ct' ) 

Dolla.rs fbeing tlte present unpaid b.3l:mce of S3kt note), together with intttrcst thereon at lhe r-:e of __ ....... f_4 ~ ~:: _____ .... .. 

per cent( ............ l~_, ____ ~)per annum after d3tc hereof unlil malurit)'. as rollows: 

'/l"f" fH'~.:·.•--.ip:oJ c f tL:t..:~ t·: ~\-, '~ p:.t..'/*ihJ;· t r: .J,~t: ::•· ,l ~ i•:f' i_f" 
nc ri~:~r;.·(tlfl j ~ t:iadrA ~ 1 t,,:.p l :--i'--. t·t..-~;.1 :· rrctn .-:~-~. Lt· .. .ln_.-· .l~.ur--:nst. 
19'/f},. 

-j ; t' , · t'•_-, ::~ I ·-. ·' -i; J 1. t I \ · 

~J'l 
l- ' , 

and the Undersigned hereby extends said liens on said properly uniil said indebtedness and note as so renewed and ('X tended has 
been fully paid. and agrees lhat such extension or rearrang~nl("ot shall in no nt3nncr affect or impair said note or the lie,ts srcuring 
the same 3nd I hat said liens shaD not in any manner be wai..ed. the purpose of th~instrument being simt)ly to extend or rearrange 
the time or mannt'r of p3yntent of said note- :and indebtedness and to carry forward all lieRs securint: the same. which are 
acknowledged by the Undersigned to be valid and subsisting, and I~ Undersigned furthe-r agrees that all terms and t•rovisions of 
said origin11l note and of tbe instrument or instruments cu·aHng or fix inc the liens securing llae same shall be and re-main in full 
force and crreel as therein writtt!n, ex. ... "¢pt as otheT¥,.ise cx1tressl)• provided herein. 

EXECUTED Ibis . 'fl't<!"l·,.· .• .-
. .........•..•.•. , A. l>. 19_ 

Accepted and agre-ed •o 

by the owner •nd holder 

I )I! I 

'15Uf)tj 16[)7 
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TilE STATE OF TI;XAS 
COUNTY OF ohllc,:; 

(Acknowltdam•nl) 

} 
Bdore me. the und~rsig.ncd authority~ on litis day persona tty appeared 

G lli J~( .. ~::rr;/.tH 

known to me tO be-the person: ...... - __ whose name ___________________ subscribed to the forcgoinginstmment. and ad.:nowled&cd to me 

•hat .... 1~· ... : .. e~ecuteJ lhe same Cor the purposes and considet3tlon therein expressed. 

Given under my hand ~qd sc<~:\ of ofrtce on this the 

TilE STATE 01' l'EXAS 

COUNTY OF } 
(Acknowledament) 

Before me. the undt:"rsigncd authority. on this da)' perSonally appeared 

~ 

~ 
~ 
~ 

~ 
\() 

~ 

<>n~~ "o -,..c ,-
,..-z:: .... 
..... 0 
!'>-< ..... <>.-,. g:;;f , 
-<"' 

known to_me to be the person··--- whose name _ subxribed to the Cougoin& instrumen~nd acknowledgtd to me 

that ........ he ....... executed the :same for the purposes and consideration therein txprcssOO. 

Gb•en under 1n)• hand and seal of orl'ice on this the day of .A.0.19 

~ 
< u: I;; 0 
w ... :Y z c 
...1 "-- u 

b'l < - ;;:: 
..I u. 

"-- 0 g: 0 eOUN1Y QF OAU"!. fti SlAtt Of 1FtJ::tS til t A'l lr.t~~~ot wu 
~ 

Lt. z 0 J..tf•tlfk u~t! ..J "''"'"• ,,~4 ftn.- c 
< ..... ~ • d dtPI .... .,. .•• < g 

0 b1 fN' .nd .... tWit t.UOI' • dt ~ 0. ... ... tl _ 4 • (Of tM """ad r-.:~ 0 ~ 

w c.o.r.f.~tt••• •t. ~·.i ~ ... .,.. .., ... ... 1- <U L z '"' X c 4> 
0 0 MI\R 24 1975 

1- 7- L E - z "' <ll 

"' ::; ::> ..... E ;z 1- c 
w ... - 0 

~ 
Q "' v.O 

~~~~ ... 
• • "' "' ~ID < "' COUtitY CU.lK. Odat c;o.tr. t.U. < -N ... fl!('.l 

"' "' o-"' ~ 0.. 

I jl I 
{Corpora•.: aekno~A·IedemenO 

'150~8 1ot)8 Till! STATE 01' TEXAS 

COUNTY 01' 

Rtofore me, the undersiAilCd authorit}•. on this day personally appeared 

v:i . ..__ ... Pt"i_.~~·fd,··l:· of ~e·~·,;·;~: tr.tt··rt.·,•1c.L;t,: i'-·rnt: 
a corporation~ tnown to me to be the person \Yhose name issubscri~d to tbe f~CAing instrumenl. and acknowledgtd to me 

he executed I he s.ame for the purpos-es and coasidcradon thett'in e~prrssed. in tt~.n~~ty tP,~rf'in stated 3nd as the acl :1nd dtcd 

said corporation. 

Given under my band and se.a1 nf oflice on this tbe 
..~. . . day of 

{\1 
0 
{\1 
10 ,.._ 

.. 
fl! 
X 

~ 

"' m -<.! 
0 
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NOTICE 
• • PKt••~d by the St•t• llu of Tcxos for...., by Lawy.n only. 12-73"-SM 

To orltrl llw -to-, Jill"' NMt - - •r fonrt "" · ....,, or.,...., 
rpftWl ''""' --1M prw11« •I r.w. No . .,......., /omt"- ,....., -« ,.,ftinlll. ~ 

EXTENSION OF REAL-ESTATE NOTE A~ LIEN 
Till! ST ... Tl! OF TEXAS } KNOW ALL MEN BY TIIESE PRESENTS: 

THA. T ---~~~~ .:.~"":.·!~~-~---··-·· .................................................................................................................................. . 
···········-········································································································• of ..... !1 • .:>-l.J<~ .•...............•.•...•••......• 
Co!lnty, Teus, hctein called Undenicned, heil'IJ leply oblipted to pay the hereinafter d~ibcd poomissory note and w•o. if 
- ptuently prim•rily liable for the payment of said note, does hereby expreS11y ass11me the pay•nentthcrcof, sold note being in 

the orit;inat principal S\lftl of .,,..~;;-.-:.~!:_:!;_:.;.;~~·r •• .:l.l.Y.:,.:...:_tt,.u.JU:;. .1~1.J .. iU'~~ ... d.dt:J.t.t{t·.;;:•.';".-..-.":'.~~--•••• ••••• •••••••• •••• ··•·•· u ••• oon•••••••• •• 

••••u••••· .. ••••· ·••••••n···-- .. ~--- .................. ~- ........................... ··•••••••••••··· .•..........• ••• ••. •• .•..... ~-···•. DoiJaJS (S. •• :.:~>~}.~~}.!fo'~fJ.uu }, 
d.atecl.,,,., •.. -i·.-;_:~}-:J1t oooo••• ••• ••o • exeeuttd by o ••o••;•~1.h ~ •• ::/-~~£l.1•1 ... ••oH<O ooo o 0 oo••• ooo • • ••• ooooooo oo oooooo o, •• -~•••••••oooo •ooo••·••• ••• •< 0 • • ••o•••< 0 

••• ..,._••••••••• ••••• •••••••••••••• •••••U•• • • •••• •• •••••••••••• ••••~••• ••••••••••••~· ••••• • ••••••• ••••••••·••• • •••• •••••••••••• ••• ••••• • • ••• • •• •••• 0000 •••• ••· • • •• •• ·•••·• •• t 

pQable to the order of .•.•... !!EJ.\J.n~? ... \nt~tJ.1.K\!~:.tJi.f1-L.-i.i.t.IJ_~,;,_ ...................... u ...................................... H ................... , 

-fully dC$Crihed in a ..... ~);> .• '<-1---<>t:.:,~~---················, d11ly teeorded in Volume ... "l~lV.:l~l •.• , paJC ..•..• tJ..:.J. •...•• of I he 

······d······--~~=-;.;M . .Y.!: •• c~:~-~~·-·-----···················---·-······-······--Records ol ...... !~:.:;.~!·~!L .............................. County, Texas • 
... note beinlse<Ured by tbe liens therein created or mentioned apinst the rouowiac desaibed prope.-ty. to-wit: 

.,. • \... • ll'". ·- ·.- - •. ,·;·· ••. , .• ,, .. ,,··,;--;:, .• , \..• .. ~, .~!.1 ... ••· '-1 .. ,_,·.~:_lJ•l .·.·-.. ~.,t.1.;,_ •• 11'11'1"~~:. LTJ.lll;_'; ~~ ).)J U1. .}t ~J~1Jll. u!,;\.•.:,; •• •·' ~~-·"_,_\_..._ > -" ~;.. _ ... _..,.. ,_.G •. ~- ~' --- • - • ~ 

GwBt.r:-,•, \..:!X3.~:, a\!Wr...tin1; \.o L:_lf-: :.~1:) t-:i.•.~rcuf') r-::cvP- ••...,j_ in 'iol.. ;) ), 1·0.: \~ .t::l_.:, ~·~!) HucvrUs _, 
J.a.lla~ CVUt ~t.J _, .: . .'~X:!.~; 

.Jit.-"t_;_: J.L: 

Belnt: i.J . .i\ .• iUO_, of ,-~u.t"Ual~ ... '~·u·,it!n..; ."~:.:JiLlc:., :!1! t..idith;n tu 1)1'::-- _:_t~:.,· cf -.~r .. ....tnl t'l~lP.t(~, l:tllla~ 
C:::tun\..y, .• .-._~:~"._a.;), accultilll.-_: t-.; ·v .. : .-:-lJ1 til ... ~r:·...;f 1 l~-~.:.;:·:;l"'jcd ·in Vol~ ?, t·:H';~ 10-_ilc <'l'iJ.) t~C'coc .. t;.->), 

v:-11.~<1~~ Gvl.Jt l"l._y, .. \.:xaJ. 

dd wbo now de-sites to ext~nd or rnrra~ the time or manner of payment of said note and to extend and cany forward said 
Ueas on said ptopcrty. and 

WHEREAS,..~ .....•....• >!.~~+-~~~---~·'·~~~~-~! -~~-~:;~:::~A-~.'".~!~::.-.-- ... ·- ........... -........................ -- ..... _ ................. _ .............. , 
ttte Jepl owne-r and ho1dcr of said note and of the liens securing 1he s.amet in 'onsider.atton of the premises and at the request or 
the Undcrsicned has ;q:rced lo extend Of' re.as-nn,e the time or manner of ~ytoont of said note: as hereinafter provided: 

NOW. TIIEkEFORE. in consideration of the extension or rearrangement or the time or manner o( payment of said note as 
tae.elnafier <et forth by the le&ll owner and holder thereof, the Und<Hill"ed hereby ~encws said note and indebtedness •nd 

promise-s to pay 1o the order or.. .•..• u.\-;~J:.~ .. ~~---~--i).~~--~.)J.;_:::(t:j:-:~~·.:11 .. :~:-~H:': ............................... __ ....................................... . 

Ut the City or--~-~--~!:~~~}-~~-~----·-------···················--·--···--···---· ...................................... i~:'~-~-~:;;~---···· ........ County. Texas~ 
tlte sum of .:-:.7."::-:iU:J:~ . .\'!:-~:.;J .. X!~~ !;.t~~·t;_: . .i.~.~~- ).~-~~.(J.•_\_-~>.-:.:-.:-.:-::-~:-.:::-....... ---· .............................. ··~··. (S. ~ ~~~-;-~::}.~~~-~ _:! ......... ) 
Dolbrs(being the pre.sen~ unpaid balance of said note), tocether wilh interest thereon at the rate of ...... :~1;).L ............. ---···:--····· 
per cent C. ........ J.'.L .••• 'lf,) per annum after tlate hereof until n•aturity, as follows: 

'rii.C pPltll!l1al ur Ll:..~ !J.~..-.t.c .:~~ ~f.;_y_,td .... vn ~- ... ~:.t:.o:.:..i ~----l~ ·.r IliJ lj_.--; lin l .· ·.-:.:F.l•:, tt .• -n ')lJ 1)~-\y:.; 

rr(...;:t ·.t:.llA.~ 1 t_.,.~o ~ .._.)\l'.__o~·&.;._;-1.' • ~·.) 1~"'7 . .-H 

and tbe Under.ned he.-eby extends said Utas on said properly until said indebtedness and nole as so fencwed and e:xlended bas 
beea fuUy paid, and a.:n~es that sucb exltnsion or rcarrangcntenl shaU in no m:nmn aH~ct or imp3ir said note or th~ liens securing 
lbe tatM: and that Wd liens shall not in ~ny .,anner K w:aivcd.lhf: purpose of I hi$ instrument be in& simply to extend or rea"at-.ge 
lh& time or manner or payment of saW ""'e •nd indrbl~dness -and to £:311)' Corw"rd >~II hens secuting tbe same, which are 
ac:l<t1owled'ed by lhe Undtrsi,ned lobe valid and subsistinc, and the Ut~dt'tsir,n<d further apres that all terms and prorisionsof 
aid ori&inal note and of th.: instrument or instruments ctcalin& or fixint the liens sccurinr;. the saftle shaH be: and remain in run 
Ioree and ~rrect u lhetein written, except ao olhctwise expressly provided herein. 

I!XECUTEil this ••••.... :!!1:!.. ...... day of •••.•.•. ~::P.~~!.' •.•••...........................•..•.. , A. D. 19 ... }~j. 

-4~.8~---···· 
Gun i)O\·mnn -

Ill' lM- and ltolder w.nwo•-o•h••• •••-ow;oou••ouo.-o-na•• ... •••-o•o••••••• ••••••n••••**••- -. ...... ,. ... ,..,. 

of said ... ,, oll\i.WS H1:.1 '•" vi'lfl', LIAllt\ 

t1Y: {/~<-<.. 
••u-o-o•••••-ouo-wo_.••••••-o-oo-o-o-o ••o.--ono•H•'Ooo-oo.oo• ••••••••••H•••• 

Vance- }.to~"tel·', E~L~C. V let:: i 't-c. t. 

••••••••... ·•·•· ............... :j. -11- ....... ~.;..1~-·· ·l~j;.t ............... . , . . • '.•T-

'i'~)J'/J 1'i'H8 

• 
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• 

Till! !ITATil OF TllXAS 

COUNTY 01' vallas 
} 

Before me,lloc undeuicned authority, on this doy penonalllf appea.-4 

known to me to be the petSOn, .......... whose name .....•.. .l~-~---···· subscribed to 1he lore&oin& instnnuenlt•nd acknowledged to nte 

that ........ he ...... executed the s.a1nc lot the put poses a ad consideJ:~tion therein 1:xp~s.scd. 

Gi•cn under my hand and seal of oflice on I his the 

TilE STATE OF TEXAS 

COUNTY OF 

(AcknowtedRmenl) 

Bdore me. the undersigned OJUthotily ~on this day personalty appeared 

known to .me to be the ~non -········· whose nnme ..................... subscribed to the for~going instrument~ and acknowledced to rno 

that ........ he ........ executed the s.an•c ror tbc- purposes and consideration therein expressed. 

Gi'IC.n uudcr my laand and seal of office on thls the day of 

'<I' 

' 
..,. 

.,0v.,_ co .. ,::~!~: 
<..>~ :.( h•:----0 .-• 

~ ·-"' -~~ ·• -.. -~· 
J t¥l:.: "'" ~ 

!a ·;._{!_ ~·:· 
"'- ~1 .... ,-j 

ta ., 
·-I 

..1 ~~ 
• .> 

< ::s .).,. "' ~ ··- f~ 

"' ·~ ·' Q 1 -~ 

'"' 
z ~ .':! 

0 < ~ 
z ~ 

f _., ] __, 
s -< 

"' "' . ' z 

E SEP -1 1975 

(Corporotc ocknowledamuO ~ <I , 
THE STATE OF TEXAS 
COUNTY OF , iaJl.-;;; 

Before me, the unde-rsitned authority, on Chis day penonally ap_p~.ated ~JJ.ll•!.:- ~·'o .. :;t.e·e 

c.-x..:.~cut1 V-.."! "Vice _i"'l~;._.;luf!UL or ,.tJ.lla..; .Ltlt-.ll'H':tt,i.::..tkll i ;;_tHk 

~ ... 
0 

z -

, A. D. 19 

l ··•u() . I,, ... 

~ 
-1 
,cj 
c 
-~ ·.-1 "' .., :;) 

·1 0 
t~ 0 
l> r. 
·~ ,- ii_) 

.-~ 

~~ 
,., 
0 ,, '.> 

,"':( 

~'" .. - •"\J 
(""~t 

' 
,._, 

N 
--:> 

"' "' ,_ 

;1 
X .-_, 
·" 
n ro 
·-· .-{ 
·:\1 ., 

a corporation, known to me to be the person whose name is subsc1ibed to lbe forecolna inslrumenl, and admowled~ lo me lbal 
he cxccooled the utne for the pu~ and consideration therein expreswcl, in Uu• capacity thttein 111ted and n the oct and deed of . . 
said corpon~tloft. 

Given under my llahd and seal of offk;e ontllit the .'! day of :-:eptP.U)PP, , A.. D. l9 '{', 

. . : )IUII'i' LO: AI.>'~A:lUHI, l'lni»'J ~~~h-~~--~~~~.-m_.. ......................... . 
lo •ml tw ll.slb~ f:ount,-. Tf'~atlotaty ij6Uc In and. fot iX.t..ll:i;., Coun1y. Te:au. 

' 't- ua 
~~~ Cfflmh-!wa UR\Ja JWM~ Ji l'JJ:/ 

c ~ £ z !; t <'H--J3': 
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NOTICE T• wM<r lfN- /Mft. Jill .. --·-'''" fwwt ,...-,"' ,_ tlEI:]) •• 
...., -. ! ...... ,_.... tl{ ..... No.. f 4 """"--. -CQRa . ... ., ...... 

EXTENSION OF REAL ESTATE NOTE AND LIEN 
THE ST A T1! OF TEXAS } KNOW ALL MEN BY THESE PRESENTS: 
COUNTY OF Oa llas 

ntA1' ....... \i.\I.S.J?.~.t:1 ................................................................................................................ ---- ............. .. 
· f lla llas 

••••• u • 0 ••••••·•·•. ••••••••• •• •••··" •• •• • .-. ••• •••• ••• ••. ••·•••••• •••• •••••• ••••··• •• •• ••• •••· • • ••··•• • • •• •• • •••• •• •I 0 ••• • •••••• · ·• -· • •••••• •• •., •• •• •••· -. --• • • • · ··•• •• 

County, Tu-. IMtela called UDiknicMd, beiftlleplly oblipted to pay lbe her<inafle. dtscrlbe4 promissory note and who, il 
""' -nlly primarily liable for the payment of .. w note, does henby e.prealy •-me the payment thereof, said note beinc in 

tile ooi1iAa1 prilleipol"'m of ._::~.~-.::..U-IE!l.U .. f.l.V.E. .. UlQU.S.MQ . .ANIUI.U/.lOO.~.~-~-~-"'-""·.,.·"·"··--· ..................................... .. 
.................................................................................. .................................................... Dollars(t2S .• OO!l .• OO ..... 1. 
datecl .... }::.~~::}<1 ................ , executecl by ...... ~ll~ .• il!l\'l.::~n ................................................................................... . 

jleyoble ltotlaeorder of ..... lla.Uas .. lnter.nat~ona.l--Banl; ..................................................................................... . 
more fult1 deoonl>ed in a ........... amf.ll ... o.LI.r!JS.t ............. , duly reeo<ded in Volume ...... 7.4ll(l!i, Poce ..... 1.199 ....... or the 

....................................... ~~~~ .. <?! .. Ir.~~.i: ....................... R-. of ........... P.~.JJ.~.\0 ........................... C<>unty, Texas, 
IOid note beiaf oeetned by the liens thelein <rUled or meatiomd apintllhe foUowiq describecl property ,to-wit: 

TRACT_l: 

Being Lot 99, of Burbank Gardens Addition, an Addition to the City of Grand Prairie, 
Dallas County, Texas, according to the Map thereof, recorded in Volume 5, Pa9e 109, r.lap 
Records, Dallas County, Texas. 

TRACT ll: 

Being Lot 100, of Burbank Gardens Addition, an Addition to the City of Grand Prairie, 
Dallas County, Texas, according to the map thereof, recorded in Vol. 5, Page 109, 11ap 
Records, Dallas County, Texas. 

and who noYI desires to extend or te<ananae the limr. or mtnncr or payment of said note and to extend and carry forward said 
~ lle111 011 said property, and 

WHEREAS .......... ~-U~?. .J.!It~ !:'1<\tJ.m.l.". J.. Ca.ll.l:.......... . . . . .. .. . . . ..... . . . . . . . . . .. . . .. .... . . ... . . .. .. . . . ....... ... . . .. . . , 
the lepl ownet and ho&der of uid note •nd of lbe liens seeurinathe same~ in considention of the premises :and at the re~uest of 
lbo Urule....,.A hac ~~feed lo extend or ~Um~qelhe time or manner of payment of said note as ber<inafter provided: 

NOW. THEREFOR£. in consideration or the exlension or rurnnaement or the- time or manner of payment of said aote as 
heRlftailu •• focth by the lepl -- and holder thereof, the Undersl&ned hereby renews said nole and indebtedness and 

promiaeo to pay to the order of... ... .llallas. .. lnter.nationaLllank ........................................................................ .. 
in tile City of ........ P?.H~~ .............................................................. , .................... Jj~_!J!!.? ................. County, Texas, 

the sum oc .. .::::::.~~-~-~~!~~~ .. !.~~~1\~~- 1\~~--~Q/.!.0.0.::~::·.~~-~-~-~-~----··· ........................ .. ..... (S .).~,()()().()() ..... ) 
Dollars (kin& the prnent unpaid balance of said note),lopther with interest tbereon all be note of. .......... len ............ .. 
per cent L ....... JO. ........ ~}per annum after date hereol untU maturity, as follows: 

The pr1ncipal of this note is payable UJJOn OUWIO and if no demand is m>de, 
then 62 days from date thereof. (January 26, 1976) 

ud tile Uadersiped betei>Y utend& said llet>c on .. icl property unlusaid indebtedness and note as so renewecl and extended has 
been fully paid. aftd l&fCI:S that Acb extension or rearunpment shall in no manner a£fect or impair said note or the liens s.eeurin1 
the sa.me lfHI Utet ul4llens lhd not in any manMr be waived, the purpose or this instrument beina simply to extend or reananac
lhc time ot nll.ftfter of payme:A1 of Mid note and indebtedness accl to c.an)" ror~~•M aU liens securin& the same~ which are 
•cl;nowJedaed by the Undeniped to be .. ud and ....,.tiaa. and the Undenlaned further a~teesthot all terms and provisions of 
aid ortcmaf note aDd of the: instrument or tldl:ruments creatina ur 6xina the liens aeauina the same $h1ft be a111d remain in fuU 
for« aftd effe.ct u therein written. cxupt u otherwile e:xpre.ty pr<Mded bctein. 

EXECUTED""' .............. .2/L. day of ....... .il9Yr;rr0/;;r ..... ,:;J;;;;J£ ~~·l ::·~:· ;- .. 7
5 

Ac"plcd ond aarud lo X .• : .............. _ .............................. ~. 
/ Gus Bclr'lllJan 

•• • • • ••• •• u••••• ••• • • •·•••• ••••••·· ••••· •• •• _. •• ._._. o. • • ••• ·•• ••••• • •• •• ·•· • 
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• 

• 

THE STATE OF TEXAS 
COUNTY OF Dallas 

Gus Bowman 

(Aca.w' 't at) 

} 

ko>oWftto- to be tbc ,..-, .......... wh- ..................... i_s .. IOlbocribeclto tbe fORJOinl instNmeat, and ad<nowJe4c<d to-

llult.~·-·· loa •••.•• euevtocl tha aame for tha """'** ud coDiideratlontheleiJI n.,.-. 

Gmo IIDda mp hand aftd ..U of office on this the 2:8 day or November, • it.. D. 19 75-

~~~-t;P-~-i~~o;;;;iy~Tuu. . . 
. ·, 

THI! STATE OF TEXAS 

COIJNTY OF 

Before me, the unde~ authority, on this day personally appesrocl 

Ginn under my hand and oeal of offtce on this tho 4ayof 

~ z 
..1 IU 
-c :s 
:.! Q 

c: z g ... ~ -c 0 ::: 
z'" 

0 
m 

s~ "' e~~Z " "' i5 
8 

THE STATE OF TEXAS 
COUNTY OF Oallas 

-"" c: 

"' "" 
~ "' "' 0 
c N 
0 . "' 
~r- ~ r---
.., V> 

"' C:GJV> 

1iie~ .. ~-~Of-.... OJ "' .... .., .................... c:EI- ,&.: - llhlk -.d .... ,.....,.,J ~-~ ~E 
0 .............. H,f•<;• .... '-""" '""-·•.,. 

"'0 .... ~ ef fM .,._.., He: ... •f O'"M 

"' "' ...... ~..,.....,...."_ 
~..,~ 

~ "'~ DEC 3 1975 "' "' "' o~o 

~~.~ -------

•. 

. ' 

~ 
IIJ 
!:! ... ... 
0 

~ 
..I 

IIJ 

i5 
z -
Q 
101 

~ ... 
"' ... 

Befose me, tile.........,... authority, orotblo doy penollllty apP"ro4 V:>m'<' ro~tl'r 

F.xecutiVt· Vi<"c l'res. of Dallas International Bank 

. • .• •.?:? 

:-. •. 

;r· 
' . c l 

~ l .. ' 

':• ( 

,A. D. I~ 

..>f. 
c: 

"' <0 1-

"' -c 

"' "' c c o.., 
0 ""' >< ~......,"' 
+>on-~ 

"' ..: 
c: """ 

~ 
1- <.>"' 
Gi 1- X 

~~ z 
"' 

~E 
O• 

::> "'._,.,.. 
ti "' 

.., .. 
~ <0<--Z: 

"' ~~~--

... tONtUI-
Cl r-C<! 

"' ~ ... 

'l!-,23!t 1829 
.. ,_.,. . 

. ~ ................... __ _.~ 
a c<>tpOnt...,_- l:no- to- to be the pe...,n whoOo .._lt..,bocri- to the fOtqOia&_N_t,&ad adulowledpcltome 

. ·~>e ea.C..ted tbe...,. for the pwp<>Mtand collllderaUontheretn ea~. In tile cap&dly tllereln lit ted and aa Uoe act ..,d 
• said o:ooponUoQ. 

Ginll ...._ lilY liu4 ... 11&1 of offscc oa Ibis the ,A. D.l9 75. 

lt I ·::•t 1 , 

,_,l 

C' •• • rt~·~L~~- I·:·.~ ••j • -.:. I • .u-:.0~ 1 -,-,,~;; 
'- ll ,_. ·. #~.I -I J ·~···· ' JU.<M' Jt J'J.Zf 
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NOTICE To -.. 1M ,..,_ /Dmf. fill., ----t- .. esld••uw ,_ 
qcdol- <OIUifftll<t W ,_.,._of,__ No.,_, fcnro"-,.... Ml 

DEED Ri:COU 

Mlft'mfwftl&. 

EXTENSION OF REAL ESTATE NOTE AND LIEN 

THE STATE OF TI!XAS } KNOW ALL liEN BY THESE PRESENTS: 

COUNTY OF Oallas 

Gus Bowman THAT ...........................•........................................................................................... 

·················-·······················································-···········································• of ........... lJa .. l.l.!l_~---······················· 
CDUftly, Texas, benlD calkd Undenipled, beins leplly obllpted to pay tile hereinafter described promissory note aad wbo, if 

110t .,_ntly primarily liable for the payment of Aid note, does huelly upressly assume the payment thereof. said note being in 

the on,illal principal Slim or ·--~.:.l~~·:t~.Y. .. fJY.~ .. Jb.O.'.tRtl.d ... .,.J:l.d .. JJ.9/lO.Q~.~-~-~-: .......................................... . 

~;~· :: ::::::~~~~~?. ~::::::::::: ::·: ·;~~;~. ~~: ::::::: :::~~~ : ~iiti~);; r;::::::: :::::::::: ::::::::::::: .......... Doll~~-r~ .. 2.5:' ~o_o:: _r,;_~::: :. •: 
;~~~-;~-;~~-~~~·;;;·::::::~:~:~~~:}~:~~r.~~!<ifi~L~~~:::::::::::::::::::::::::::::::::::::::::: :::::: :::::::::::::::::::::::: .. :.:::: 
more f..Uy dacrilJed ill 1J<;.<;.~ ... l?.!.Jr.'!.~-~---·······- ..............• duly recorded in Volume .J~~~6. .... piC< .... !.~.?.~ ........ of tlle 

................................ ~~~ .. 9f .. 1r!J~.t ............................. Records of .......... !Jit.l__l_~~---························- County, Texas, 

SPid note belns secured by the lleno tbenln created or mentioned apinsltlle foUOwillg described property. to-wit: 

TRACT I: 
Being Lot 99, of Burban~ Gardens Addition, an Addition to the City of Grand Prairi~, 

oallas County, Texas, according to the map thereof, recorded in Volume S, Page 109, 

Map Records, Dallas County, Texas. 

TRACT II: 
Being lot 100, of Burbank Gardens Addition, an Addition to the City o• Gt·and Prairie, 

Oallas County, Texas, according to the o.ap thereof, recorded in Vol. 5, Page 109, 

Map Records, iJa llas County, Texas. 

:md who now cksires to n.tcnd or rearrange the time or manner of payment of said note and to ex lend and cany forward said 

liens 011 said property. and 
WHEREAS •............ ~_1_1_a_s _l_n_tc_r"_i!.t_i_~_n_a_l_.ll_a_nk ... . ....... ...... . .... . .. . . .............• 

the lepl owoet and boldn of aid note and or the liens securing the same. in consideration of the premises and at the request of 

the Undef'Si&ned has apeed to e1.tend or rearrange the tim.: or rnanaer of paynu:nt of said nore as hereinafter provided: 

NOW. THEREFORE. in consideration of the extension or rearrangement of the time or manner of payme-nt of said note as 

heninafter set forth by tbe lepJ owner and holder thete:of. the Undersiped hereby renews sald nor:e and indebtedness and 

~~i~1to~ayto~i'\~·~or ............. l}.;lJJ.iJ.~ ... I.~.t.~.m9J.i.!!ll.~J.J)i'.r•\<.... 
. Oi!llas ..................... 

1 
.. ~ ... . 

ut e t yo··----------·············-----------··-·-··-----······················--------·-· *···-··-------------. ............. Coun y. en$. 

llle sum of --~-~~i !lE!~eell.!h.?.~~-?.~l~ __ an_d._.!l!)ll{)(l-~ ~ ~ ~· .. . . . ... ... .. .. . . . .............. (S 19, QOO .00 . ) ---t-en·-··--··· ·· 
Dollars (beiDa I he present unpaid balance of said: note),. topth.er with interest I hereo-n at the nte of_ 

per unt C ...... -~.1:? .......... 'It} per annum aft-er date hereofvnti1 maturity. as follows~ 

Tne principi!l of this note is payoble on llc!lland, or if"" 
(60) days from date theo·eof. {!-larch 26, 1976; 

\ i xty 

ud the Undeniped beteby CKtendt said liens on said property until said indebt-edness and aole as so renewed a Ad extended bas. 

been fuUy paid. aDd Q.rHS thst sucll extension or rearranscment shaJJ in no manner aff-ect or impair said note or Ute liens securing 

the same and that aid liens shall not iD any manner be -waived. the purpox. of thi.s instrument be inc flmply to t:K1end or reanange 

tbe time or nann.er ot payment of said note and indebtedness and to carry forward aU liens $eCOring the S~me. which ar-e 

aduoowlcdsed by the Undemped to be valid ond subsiltinc, and the Undersigned further -e• lllal oil lerms and provisions of 

said Ofiai.n.a note aiHI of the instnlment or instrum-ents creatina or f"u:ina lhe liens S«Uring lhe same shall be and remain in full 

force and errm as Oterei• written. e-:a:cepl ., otherwise eJCpressly proYided herein. 

EXEClTTI!D l1lil ....... ..?.~ ......... doy of... Ja_ll".~.•:i.. ................................ ,A. D. 19 _ _?.~. 

Accepted •nd ....... ,., ---~<Ci~ct;ld'£/.~~ :·.::.-'./.4./:L ...... . 
by the OW1lU and !<older - -·---········ ····--------··- ····- ---- ........................ . 

~~ 1~7~fG:~:NT~Ei;:!;l~~B~AN;K-..._ ' I 

Executive Vice President 

.. 
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' 

THE STATE OF TEXAS 

COUNTY OF Dallas 

Befo"' me, tbe undeflllne<l authority, on tills dlY pcnoDally appeared 

Gus Bowman 

known to me to be the penon, .......... wllose nome .......... _ ....... subscribed to tile foteaoinclmtrument, and acknowledged to me 

-········be ...... execulecltbe ume for tbe puq><>seo and eonsidetation therein expresoecl. 

Glvmuftdermy hand aml$UI of office on tblslbe 26th day of January , A.D. 19 7f> 
_/) /. / ~. 

"N"ot~ "b"bil:'~·;n;nc;f t:~li'1~'f< .. , . .:. ......... coiiiiii:fei<U: 
m ,~..,. !.. - -· - ._ • 

THE STATE OF TEXAS 

COUNTY OF } 
(Aoknowled-nt) 

Bdore me, the undenicfled authority, on this day penonally apptllred 

.. -'·--· 

FIB 4 1976 

~'X!&. »,.v.u:&~ 
COV!rii'T .. - '"' ...... ~--~~ ;-

kaown to_me to be the: person---------· wbose name ..................... subscribed to the forcaoills insiJWnent. ud acknowledaed to ru~ 
Uut ........ be ........ executed the same for the purposes aud consideration thc.rcin exprased. 

Ginn uadet m.y band a.nd seal of ofOoe on this the day of 

c .. 
~ 
"' 
"' " 0 

THE STATE OF TEXAS 

COUNTY OF nallas 

N 
,... 0 .. "' 
<: "' 0 -~ 
~ ~ ..,..., ., 
c ,_ 
"' ..., 
<: 

h£ : g D I: '1:' I 
'J. 

Cl 
'-'-' 

' .. ~.~?.F;' 

BVXlll "'XJ.IUIO:l ~~-rn'.:t 
i'H5!'13 J..LIIOO:J '. 

~P'VI'~l-t! '2 X 

Before me, the Ulldemcaecl authority, on this day pononally appeared 

of Ua I Lts 1 ol<-•rn:tt iunal li.lflh. 

,A.D.I9 

... 
0 

"' !::! ... ... 
0 

i' 
< 

~ _, g "' ... .. 
i!i z " ~ .... 

::> .. ::: ~ 1-... 
Q .. 0 

v 
"' ~ ... ,., 
< "' "' .... ~ N ... ... ,..., 
g: ... .... 

'1'6023 1'726 

.. .. 
"" " .. 
" .. ..... 
< 
>-c 

"' c: 
0 .. 
"' p, 

"' .... I 

" ,_ .. " .. Q 

" .. ., ...... ,.., .. 
"' _. ~ ....... ..... 
o< 

• corpora1ion. known to me to be tlte persoa wbo:se n1me is mbscribed to tho foresoin& inatrum.ant. u4 •cknllwledted to rue- that: 
be e!<e<llled tbe....,. for tile pllfPOSOS and cc.osldctalion tbe"'ln e~tpreued, In tbe copadty therein Ill ted and •• the act and deed of 
akl corporolloa. 

Glvoa Wider my bUd all<l aeol of office on tills tile 

ZIIObt 9!·11-·0JI 
\f~ ' - .. 
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IOTICE ,.., """' <M - (onn. fiJI 11t Womk JP4t<t. ruM~ our fomr -""""'"' wor DEED llEcolll) 
rp<doiUtmr ~taltt rf,. (JNCfiu o( ,..._ Nt> "lltlfttlml foml"- ftl<<l .U 
uqu/Nmmn. 

EXTENSION OF R~AL ESTATE NOTE AND LIEN 

} THE ST ATI! 01' TI!XAS 
KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF Oallas 

Gus Bowman THAT ............................................ , .............................................................................................................. . 

...................................................................................................................... of .... ~!".l_lil:< ................................. . 
County, Texas, herein coiled Undersigned, being lepUy ol>lipted to pay the hereinafter deS<:ribed promis.ory "?'" and wbo, _;r 
aol presently primarily liable for the payment of ,.id note, doe< hereby expre<sly assume the payment thereof, ,.,d note bdns m 

the oriainll prindpal sum of .... ::::::TI!!:;!!D'. .. !:.rf.!; .. I~9.!!~~~9. .. ~'!.!L~~!J.9.9.:::::-.:-.:-.-.:::-.:-:-:- ....................................... .. 
................. ... . .. ... .. . ... ........... . .................................................................................. Dollars (S ___ 2.SOOO_: 00 .. ), 

dated······---~-:-~-~:_-:-}_!~---·········- • executed by -~~~--~~~~~!~ ................ H··········u······························-······-----------------------

payable to the order or .............. Da.t.ii!.!i .. ln~g_QJ!!.tJ9n!!.l .. 6,>.ol>.. ........................................................................... . 

mote fttlly descril!ed in a ........ ~~-~~ ... ?.£ ... !.~.~:'.! ................. duly =orded in Volume ..... ~ 4~~~ • page ... __1_ 1_~9_ .. , of th~ 
........................................................................................ Records of .......... Dced .. u! .. Irust: ............. County, Texas, 

said note being secured by the Hens t~erein created or mentioned against the foHowins described property, to-wit: 

TRACT I: Being Lot 99 of Burbank Gardens Addition, an Addition to the ~ity of Grand 
Prairie, Dallas County. l'<•xas, accordinp, to thP IIk'lp thereof, rC"c:ortled in Volume S, 

Page 109, Hap Record,., ll.:lllas County, Texas. 

TRACT II; Being Lot 100 of Burb;tnk Garde-ns Addition, ~'Ill Addition to the City of 

Grand Prai.ric, IJallns County, Texas, .accordin~ to the map thereof, recordc.J in Vol. S, 

Page 109, .Hap Records, Dallas County, T<.~xas/ 

and who AOW desires to extend or re<~rnn:e the time or manner of payment of said note and to extend and carry forward said 
liens <Ill said property, end 

WHEREAS ................. 9!!. U .i'l.~ ... f.t:l.~.'.'X.I)~.~.i .'?.I:>!!J .. Jl,1n.l;.............. .... . . . . .. . . . .. .. . . . .. . . . ... . . . . .. . . . . . . . ... . .. . . .. . .. . . . . . . . . , 
the legal owner and holder of said note and of I he liens securing the same, in consideration of lbe premises and at the reques1 of 
the Undemped has apced to e~tend or rearrang~ the lime or manner of payment of said note as hereinafter provided: 

NOW. THEREFORE. in oonsick:r.tion of the c:dens:ion or rearrangement of the time or manner of payment of 5aid nore as 
heteiaafter set fotlh by the legal owner and holller lbereof, lbe Undenigned bereby renews said note and indebtedness and 

promises to pay to the order oC ... Ilallas._lntet:nat.ional .. B;~.nk. ........... . _ .......... . ........................ . 

iD the City of ........ r!"'!!?.~ .............................................................. , ........................... ~-'-~-1.':'.':' ........... Coonty, Teus. 

the sum of ...... ::::::::::::~~~~~J:~ __ '_I!~f)(J:iJ.tiD. .. ~~--~~n_~~:::::-.:::::::::::-.................................... (S ~ ?.~()()_?:.?? ... ..... ) 
DoH""' (beinathe presut unpaid balance of said aote), tosether with interest thereon at the rate of ...... I~~ ........................ .. 
per cent L ........ ~.Q. ....... %) per annum ofler date hereof until maturity, as foUows: 

Bein~ due and pay~'lb]e uonn DEMAND ant.l if no lJEHANiJ be made lhirt:y-onc days 

(31) from dat" hereo(, April 26, 1976. (31 days) 

aad the Underslped hereby extends said liens on said property until said indeb•edness and note as so ren~ed and extended has 
been fuUy paid. and apees that such <!xtcnsion or rcarranacment shaU itt no manner affect or impair said note or the Hens secuMt 
the same and that aald Hens S:•all not in any manner be waived, the puq>Ose of this Instrument beinc simply to extend or 1eanange 
the lime or ••aaner of payment of said note md indebtedneu and to carry forward Ill liens sccurinc the same, which are 
acknowledged by the UAdersicm d to Oe valid and subsisting, and the UndersiJ;ned rurtber agrees that 211 terms and provisions of 
said oriJlaal note And of the insrrwnrnt or instrull}ents creatina or fixiag the liens sea.rinc th~ same shall be: tnd remain in fuJI 
fottc and e-ffccl as therein written. eJtccpt as otherwiu expressly provided herein. 

liXIlCUTilD Ibis 26 4 of tta' o·h • 76 
......... "............ ay ............................................................... ,A. D. 19 ....... . 

c<, . /·} r . 
Accepted and asrecd to --r-~-: .. //.(._._/~ ... : .! .. (.~--~-~<--~_-:-_(./_''':·:·"··· 

(;us RoWiit.'t n 

by tl\o OWDOI and bolder • •·•••· • ••••·•·•--·· •••••••• ••••••u•••Uh••·••·•••••• •••••·· ·• • ••""•••••••••• 

· ·--.... · .. · · ....... · ...... · .. ·--· vr·;·:· ··· ····-r--c;;t. :--· ...... · · ---· 

7~DttG 2.5'10 
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\ 
THE STATE OF TEXAS 

COUNTY OP 

(Admowlodament) 

B.Core me. the undersigned authority. on this day penonally appeared 

known to me to be the person: .......... whose name ....... -~-~---···· subscribed to the foregoing instJUment, and acknowledged to me 
that ________ he--···· exeeuted the same for the purposu and consideratioo th<rein expre<Sed . 

Given under my hand and seal of office on this tbe 26 ........ cZ~~2::_, ___ a_.'d:;t1;~,:.J.~: .... -·-·······--· 
Notary Public Jfi and for /{):i--l n s County. Texa 

. . . ~ ••• !"' 

(Acknowledamenl) 

THE STATE OF TEXAS 

COUNTY Of 

Before mo, the undersigned authority, on this day personally appeared 

\( <. · . . , 
;-... . 
•. 't\ 

· .. :~ .. 
\~ 
-~ --~ 
(,·· ::; 
1: 0 

7 . ~ ,.\ 

CD •" ~" 
known to.me to be the penon ...... n •• whose name ______ .............. wbseribed to the foregoing instrument. andc1Cknowledged ~me 
thaL ...... he ........ executed the S3me for the purposes and consideration therein exprnsed. <0 [' 

Given under my hand and seal of office on Ibis I he 

THB STATE OF TEXAS 
COUNTY OF Dallas } 

day of , A. 0.19 

. ,.',1' '•- .. 

0 ... 
z 
..: 
::> ... ... 
"' Ill ., 
< 
"' ..1 ... 

..:-: 

" " "' ... .. .. 
5 0 .. 
·~ oJ 
... U) 

"< c " ... " .. " u " " e 
~ e 

0 

"' '-' 
" ..... -<> 
..... "' ., « ., -

..... 
0 

"' "' ..... .. ... 
<ll .. 
"'"' X 

""' r .J o.tJ _, 
"' .. .. .... " .--< .. , .... 
o...: 

ld'ote-m.e,tbeundersianedautbority,onthisdaypcrsonaiiyapP"rcU: ~· ··--- -~- ·- ~ ~:l·• ·~~'!up Vil·t· Pn•:d .. lrnt 

of th1l:u~ lnt.ern.tt inn.d H.:wk 

1 COtpOI&Uon, tnown to n~ to be the person whose name is aubseribed 10 lhc forc&oin& Instrument, and aeknowlcdgtd to me tbat 

he executed lhe .. me for the pwp<>Se> and comideration therein expressed, in the capacity therein slated and •• "• act and deed of 

oald ~oration. 

Gircn under my band and cell of office 011 this the 

... ,, 
"'Z l , .. ,. 

• f. "" 
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N0.5/109 PNTI FILB N0.245?5-D-GN 

IDTI£1 
Prepared by t .. State Bar or Tuu ror use by Lawyen only. 4-74-1 SM 
To.., 1/w- /tNtrf, fill*'-- __ , /oftrt p110d .,., or
_..,---- OIW-- o/-. No "IE....,d /Oml".., _, .tt 
mp'WIIe,..,., 

llOH~-71 8 9 6 6 o z 

RELEASE OF LIEN 

DEED BECOBD 

ro-u 

mE STATE OF TEXAS 

COUNTY OF DALLAS } KNOW ALL MEN BY THESB PRESENTS: 

DALLA" .. THAT lbe undersigned, of the County of ..................................................................... and State of Texas, 
the lept and equitable owner and holder of that one certain promissoJY note in the original principal sum 

of ....... ~-::.f.!~ .. ~.l?Mf!l .. ~ .. '!JQ/!99 ............................................................ Dollars {S .~.? .• ~.,!J!J ...... ) 
daled ........ f..~l>.l'.'!l!:l'..Y. •• ?!h .. !.?.?!L ............ eJtecuted by .... GIIIi.JIQlftWI ............................................................. .. 
••••••••••••••••••••••••·•••••••••••O#•+<••••••••••••••••u••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• .. •.o•••••••••••••••••••••••••••••-• 

5.00 

payable to the order of .... DALLAS .. .IN1'EBNATlONAL .. IIA!ilt..OI!. DAf.J.AS ................ c .. a<'a"f:"''"'~'iiiie"to·:&tn;• th 
more fully described in a ..... P..If~ .. Q.~.:nm§:f .. !'!!!.i.!! .. !!!l~ .. ~L!!::!!~~---l!~~~.&l.eci'uJy"ret,nl:d'fh VoL1!tw.t .... ~.. =~~;r 
pap .... !!?.?. ......... of the ..... J>..&l!J) .. DX..l'JW.$7 ...................... Records of ..... !W.l.M ...................... County, Texas: · 
said note beinc secured by ... .A . .DEED .. oi>. .. TRusr. ................................................................................................ .. 
-caiftst the followinJ described property, to-wit: 

Lots 99 and 100 of BURBANK GARDEN ADDITION, an Addition to the City of Grand Prairie, Texas, 
according to the plat thereof recorded in Volume 5, Page 109, Map Records of Dallas County, 
Texas. 

.' ·.· ... '-

·""".·.· 

• • I. 

... 
•• 

F • 

f« and in comlderatton··of the full and linal payment of aJI indebtedness secured by the aforesaid lien or liens, 
the ~ipt of ~b,~.hereby aeknowledJed, has released and discharged, and by these presents hereby releues 
IIJid ~ UIO·.above ~bed property from .<1U liens held by the undersigned securina sald Indebtedness . 

. ··, ...... ··. 

BXEClrJ'ED tWa .......... ~~P.4. ..... day of ......... Kmr~J: .............. , 1\, D. 19 .. 7.7 ....... . 

VOL :. Pkt:tE. 

7~230 09ti1>. 
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< 

1• 

f! 

111E STATE OF TEXAS 
COUNTY OP • DAU.AS 

·;-: 

ntE STATE OF TEXAS 
COUNTY OF 

{A~k'l••t) 

} 

} 
Before me. the undersipted authority, on tbis day peJSOaally appeared 

.. ...,. ..... 
7~ = -< 

•: 

.!( 
f""" 

-= ';} ... 
': }: ~ 
.. $;. "' 
• < " 
'"~ 

~ ~& 
.... ~' 

known to .me to be the penon .......... whose name ..................... subscribed to the forecoinglnstrument, mel ackdii\>Jedged to m. 
tlt•t ....... ~ he _______ e.:ecuUd the same for the purposes and consideration therein expreued. 

Given under my hand and seal of office on tltls the day of ,A.D.I9 

"""' tf ..,.._ .-n .. ..-.. Att\M.••••••••••>"•<•••••••n•-•••••-••••••••n••••••••••••••••••••••••.o••••~••••• 
t ..,.., ......,. t~~~~t-tiN~ in and for County, Texas . 

z ~ 
Ill - ~w ...I 

.·.~ 
!;!~ s ~: Ill 

~~ ~ 
~ 2: iif .,, 

.: 

~ 
81 

ntE STATE OF TEXAS 
COUNTY OP 

.. -... .. .... -~~_,....--------..., . 11\~ "== ;",~_ .. __ -
NOV 29 -e77 

cu-. .... &llooiiW. ._ __ .. _ .. 
"" . - : . -·· .a.U"' 

~ 

RETURN TO: PIONEER NATIONAL TITLE 
1226 Coaaeree St:~:eet 
Dallas. Texas 75202 

ATT: LEANNE DAIUl 

-· :·a.fORme,the\IAikniaM<l authority,oll tllbday penonally appeared 

of 

.. 
.;; .. .. 
0 .. .... ... <J 
u 0 
&: .. 

~ :5 

INSURArfCE 

s ..,. 
"' .... 

~ ., 
~ r! 

e! 
~ ::! 
~ ~ 0 

~ 
-< 
;! 

VOL . PM~ 

77:.!3') (J:J:i7 

• ~11oft, kJoown to me to be the penon whose aamo losubserlbcd to lite fon:aoillt IMirumeat, and acknowledged to me that 
Ill u-cd the- for tho purpoMt lad colllidcratlon tbcnoln exprCtlCd, In the c.pat:lty theteln Mated aftd as them and deed of 
..... -_,.,.lion. 

Cl'""lllllkr my Mild alld teal of ofllce on lhb the day of , A. D. 19 
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PNTI FILE NO. 24575-D-GN 

7.00 

Prepared by tho Sta.., Bar of Tens for use by Law yen.,.,,. J)E!m BECOJiP 
n. wkd 1M-"""'· Jill#•--·--fcmt ,. ......... ., ~~~-...,., - _,., tJw p«ttn oJ .lrw. No ._,.,, ,_,~- _, tM 

._ .... ...,,.. HO'H<H1 a 9 6 6 o 3 110 -LS 
NOTICE 

SPECIAL 

WARRANTY DEED WITH VENDOR'S LIEN 

COUNTY OF DALlAS } KNOW ALL MEN BY THF..SE PRESENTS: 
THB STATE OF TEXAS 

That SOL LEVIN, the duly appo1nl:ed and .ac1:1ng operating Trustee in Cause Nos. BK 3-76-246-F & 
BK 3-76-290-F, styled "In the Mst:ter of Land Air, Inc. and Precision Drill Pointing, Inc." in the 
United States District Court: for the Northern District: of Te~s Dallas Division, acting~here-** 

of the County of DALLAS and state of TEXAS .or and 

in consideration of the sum of TEN AND NO{lD0---------($10.00)-----------------DOLLARS 

and other valuable consideration to the undersigned paid by the grantee heroin named, lhe receipt of 

which is hereby acknowledged, and the further consideration of I: he sum of THREE 1IUNDIIED THOUSAND 
AND 110/100 ($300,000.00) DOLLARS, paid to the Grantor herein by Dallas International 
Banlt of Dallas, at the instance and req .. est of the Grantee herein, the receipt of which 
is hereby acknowledged, as evidence of Which said Grantee has executed and delivered 
il:s one certain prOtllissory note of even date herewith in the principal sum of THREE 
HUDRED THOUSAND AND N0/100 ($300,000.00) DOLLARS, payable t:o the order of Dallas Inter
national Bank of Dallas, as therein provided and bearing interest at the rate therein 
specified and providing for acceleration of maturity in the event of default and for 
attorney's feea, 

11* in with full authority and pureuant t:o an Order Confirming Sale of the below deeeribed real 
property, dated November 15, 1977 and entered by said Court, hereinafter referred to as 
11GRANTOR"• 

( 

the payment of which note is secured by the vendor's lien herein retained, and is additionally secured by a deed of 

tntst of even date hero\Vilh to ROBERT A. HALL Tmstce. 

have GRANTED, SOI.D AND CONVEYED. and by these presents do GRANT. SELL AND CONVEY unto 

0~ INDUSTRIES, INC •• a California corporation, hereinafter referred to as 
"GRANrEE" 

of the County of and Stale of CALIFORNIA • all of the follow in~: described real 

1•roperly In DALLAS County, Texas. to·wit: 
Lots 99, 100, 101, & 10:Z of BURBANK GARDEN ADDITION, an Ad41tion to the City of Grand 
Prairie, Texas, according to the plat thereof recorded in Volu.a 5, Page 109, Map Records 
of Dallas County, Texas. 

"'l ft.\·~ \! u: • rii'•..-.~• 

7r.43o t'958 

< .... 
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I 

TO HAVE AND TO HOLD the above described premises, together with all and singular the rights and 

appurtenances thereto in ;~nywise belonging unto the said grantee ,itself, its succe\}sors:lwilli and assigns 
Grantor does and assigns to 

forever; and/ *J hereby bind himself, his successors /~ •aac fla:fr~·~ssora 

• WARRANT AND FOREVER DEFEND all and singular the said premises unto the said grantee I 

IIIia< and assigns, against every person whomsoever lawfully claiming or to claim the same or any part 

thereof. by, through and under us only but not otherwise. 

But it is expressly agreed that the VENDOR'S LIEN, as well as the Superior Title in and to the above 

described premises, is retained against the above described property, premises and improvements until the above 

described note and aU interest thereon are fully paid according to the face, tenor, effect and reading thereof, 

when this Deed shall become absolute. 

GI!AJi'lRE HERBIN ASSUMES PAYMENT OF ALL 1978 TAXES. 

EXECl1fED this day of HOV:JIBK ,A. D. 1977 
. ·' './ , .r." . . ..&...L ~:.?~-~·~-~.-:.~_._~e ... 

SOL J.EVlN~~ duly appot.ni~f~~ti'tng 

. . 
~P.!!~~!;~~g .. ~r.!!~~!!~ .. ~!! .. ~~!!~~ .. ~~! ... ~~ .. ~::?.~-::?46-F 
& IlK 3-76-290-F, styled 1 In the Hatter of 
Land Air Inc. & Precision Drill Pointing,Inc.' ................ 1-........................................................... . 
in the U.S.Diatrict Cou¥:t wm tbe ·~f!n 
District of Texas Dallaa nl:vtliion . . • 

·~ .. :.:au O!)! ,9 
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TilE STATE OF TEXAS 

COUNTY OF DALLAS } 
Before me,tbe underslpod authori1y, on t!Us day pe"""o!Jy appeared 

THE STATE OF TEXAS 

COUNTY OF 
} 

(Aclcaowlodameal) 

Bef01e me, tbe undersl&ncd authority, on !IUs day personally appeared 

known to me to be the penon ............. whose name ...................... subscribed to the forctoln& mstrument. and acknowledged to me 
tbat ......... he ........ eaecuted tate same for the purposes and t:onsideralioa therein expressed. 

Given under my band and sal of office on this the day of 

.... ~-' ! 

.;:.c:/•· • -:.. ';. .... ~-... ~--~-~\-~~--';. .:.-· 1 ~~."'-. ~.: .. ... .... 

THE STATE 01' TEXAS 
COUNTY 01' } 

. . 

. \ . . . . . 
-~ ..... 

. . .. -~· . 
. • . . .. 

Before me, I he undcrsiJllcd authorily, on this day pelsoaally apj>carcd 

· .... 

,A. D. 19 

known co me to be ttae pe:f'SOn: ..•......... wbose name ..................... subsaibed t-o the £ore&oine. insuument. and acknowled&ed to me 

thai ......... he ····--··· euculed the same for llle purposes and considetaliontllerein capsessed. 

Given under my hand and seal of office on Ibis the day of ,A. 0.19 

Niiiaif·ruiiilii.iiiiiiiHor···········--·-········· ................. couiliv:·-r;;x-;s: 

TilE STATE 01' TEXAS 
COUNTY OF } 

Before a>C, the undersiiDcd authority, oa tills day personally appeared 
or 

\OL 

a corpOJatlon , known to me to be the person whose name Is subseribed to the foresoln& Instrument, and ockoowledpd to me !bat 
be cacculed tile same for tile p...,oses and consideration therein c.psessed, In tho capacity therein, stated and utile act- deed or 
Mid COIPOfalloft. 

Give a utldcr my hand and oeal of ortiee on this the day of ·"· 0.19 
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,.l • rtrAS £10'11' OJ Olt\AS 
• .....,. ~ ""' .u. '"'"-" ... .... .... ... .,.. .................. 

~- .,.. ~ :tl.,.,. t I .. -:. -= ..... ~ .................. 
NOV 29 \977 

·~~?11.-···~ COUIIIY Clfllll. .... CIUOIY, T-..., 

z . 
c!:j ~ 
tl.., -Q. gj 

~8 ~ g :;! s .... 
~~ "' I:> 

~ !5 0' 0 

~i "' 
~RETURN TO: MR. ROBERT W. l'EilK!NS 

1640 East Carson Stree~ 
Carson, California 90745 

.;: 
0 

~ ... 
0 

~ ... 
Ill :z: .... 

., ., 
" 10 ... 
" 0 .. .. 
< 

8 "' 4 
., cr> 
~ .... 
~~ t:! ...... ·::a ~ !"'E-< 
f-0,!: iii .. -

• "' .>t ..: 
!I1..-<U 

0 $ ........... 
010.<1 
.. C> ::> ii! '"' ... ~ 
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lHE STATE OF TEXAS. 

COUNTY OF DALLAS 

DEED OF fllUSI 

lrtb nf UTru.at 
:uJv-29-Tf e ? 6 6 o " Dl-I.S 

KNOW AU. MEN 8Y THESE PRESENTS: ThM OJCA~ INDUSTRIES. INC. • a California corporation 

OIU 

9.00 

., .. ~., a•·ver•tde .... et 00 IfORNTA ..,.. ·u""' Uilled ..... a 1 ,. ... = ;':' r~.::.~.-,ca~"f-:J'::.:'::.:::-T::.~~·'!..ooz.:£..~~\!F-l!ti!~!.; .!!~ COMiil iaa. .... ~ pulpOMII. eN trwl 
....,... Mf tedl ...,. ~,.. .......... 1Mfeei6M. eo~ *'' COMepd,. .,.. lb1' -... ~ ""* ., ...... ~ MU. Me ~ vMD tM Hkl Tnaa~M. -.d ~a~a 

--- Wfill,_ uh• Ill 1ft tM tn11t, ;aa Ctf h fo~ 4Hcti»N 1M1 ..,,._ _.__, Ia M Cocita1 of D&Jl' "8 $tate Of TH.H. to-w11: 

See Exhibit .. ,. .. allached hereto and Incorporated herein. 

.._.... .. _,'11/U 

1 

I 
·.i 

I 

( 
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..... • Mlc t 1 IMIII ........ ...,. .._H..,.....~ tot 1ft. ..a. Mit • ..,."' .n .-....,.......or~., Wont•••• ••r•undlt . .,... ~ Mt 
..., ...._ ~ M41 ..... Mil HftO;rlll d .. ~~ COUIICHtM M4f .... Ill!. Mf'tt. .. , Olft. .,_. ,...., ;om.,-.liCa ... ~ MH etMI 
............................ CMt .......... of~ ••• ; ............. .....&n ....... tote. a.4 dlc:L ..... _ 

,._ ,.,_... _..,.. .,.,. .... • Mnlft pto'ft*«< ...... qplft .. .,_.... a.....or .,_d llfi'PIJ' -.. ..... ta ... tolowlrt(t o.dtr: Ars1. to 1'tM- DevJMM ot an ·~ 
., ........,. a. .....a.~ • .w.,..-. or._ IIIOialli (110.011) to 11'111: TtuttH, 0« If 1M~~ ..... for_,,...,.. tsoo.OD....,... lflo ttev of-.--~ 
._ • ~~ Cll .,_ ~ 01'1 Of ._ ..ctunl NaMiedl •• ~ ..... ttut 1ft no ~ to- ••....., a ~-- fM- of 1100.<10 10 M TAtttM: MCCMMl. to ._ ,.,_.,.. ............... ~ ............... ., illlte:w,.." .. Moi1Q .............. ~ .. ~ , .... Clllrd. to ._ ................. lloiiiOUnt of..,..,.,.. .. 
to ...... Ctf .... : '"" .. N ~ Of ~ 4w: fifth. 11M ~r. II -.. ill'td be 1N114 to 1M U0. .. WQOt. or *-~ . ..c:c-.oftl • ..UfM, ., ...... 
....,.,,, 1 11m 

&. - ........ a .......... ~ .. ,....... .._. .............. a. Uot1tactot Of ....,-~ llnflo.l CO NrifMtiNp -ot COJt)OrMJon.. In IOIIII~'C. of ......... ,, 
~ _.., .. '?:1::: -... Wi .. llilF ea MuMa Mel M • w.t:nl &I wtU Of 1M ~~ .. tvch •ottc:MI,. ..... lftO M«KPkl Hdll kHftt NNM to ...,.....,. 
......... 01 uN ~ .... l•f ~ OA ~ 1M ~ idl.all D I I 190ft k MUII+di tO IM~ -.n6 ~a ~ KtJon for ~ ..U,: .-<I delaiMfo 
_, ~· .mtet ~·.._.w....,. 

Q tt .,.,...., ....,.,_ vnOeon•cf .-d ~ dgt a. teCtbb In _,.~·to..,-~~ or purdtoaUI,. .......- atr; ule ::::J BY TnniH, Na ~ 
., • • t1tu'IIP,. .....,. .._ ... v1 ..,_, -.. M tull ~ ot 8\11 lluttl o1 lba tU!Mr-. thM•la ....._, IWI6 M eb81l M COftclwtfMf1 tx ll'tat aA """""''""" 10 a ........ __ ,.., .... OC:CurrH..., ...... ~ ~ ......... PfO\'IdN. 

tA UN Itt .-....e.L--. INIMIMy..._J!!I!U Of ,.,...,. Of tM TfVMM hMMt ftMM4 to M-l. W lft e8M M .-uldl '"'-" (ead M la IMNbw ~ lo .-1 .. ). a 
....UW. ...._. ..,., " Mlllitct. con._,.... aiMI .. e~atntM by Mon-... ot cHMr botMI ol ._..dl ....,........,, wltbout OIMr ton.attt,. it.aft .,. ap~MbMII\t M4 
u "• at tit wtltlfte: _. - mnwwe• -... ..,.. Ill' wee. .ufn'""'- INitSM .. ~ Mt.d dntpe-.d ...._ -... tn eatt Utt• ta aD or ealdl ao.teaeed p.IOIMtty, 
1M' Mdl ..,........ ~ 10 llltlllriW .-M 4MIInlttf lfMH 1M'*'POI'I ~~ M4 •urct .. .U ._ tHJe. rllfta.. ~ and duGM ... ,..,. CGft~ ott ...., 
T......_ ....._ _., I.a. c :1;$40$ to ... ~ .. ..ch ..... M eqoa ..net wtd ~ • tf •eft 1111 avc.fl ftiiiMod Ttvl$N; end hCh doN to WSI(IIM • 
....................... -* ... -.., .. ~ • oMtt Mel ..........,., r a.y Oil Mid cavMt. MY UVt .... OIJoiM) or .. MUIIfH. cannot 01 MD not Kt. If ... 
......,.. ., ... MeWed ~ e. • ..,._ .. IIIH»>lMliliHit or tuch c\ollbcUtuM truat" _, M _.,. 1bJ1 tha IPftlkMnt. 0' e.Mtw. 01 MatalM1 um*. ar by .-y 
,.,.... ......... ~ 1ft .-.till\ • ., Wit wta ~~ Of' Mooi1~0DU • 

•
.................. , ..... r •·.......,. -or ' t r tty tMon ~Moils .... .,... 1ft..,.__,_ ..... .,~-..~ gfwft tt)r ... ~1 er eo, Meudlf'.,. 

cw ........._ .--~ ..,_, _. •tl MWfftio .,_.. M ........ c.s......, .Md MJd .u CUJM~ 

..,. • M'l -. .,..,.. ftlllke to Mf ~ t•t. for ""' of .,.. .,...bt.._. Ma~r.d .......,. •• ., In _,. ...,. wW. Uorfpeor. or ei'MI lo Nodt .. or 
., ........,~ ar _., .._Jan klr -.. U.. al ~ of _, l~ledntu MaN"M' IMNbf. Of aa,- ,..._.. pottleint Df ... ~·ll""d ~ fro. 

.,. ....._ ~ .. ........, ......., ot ._ MCh ..,aoo fOr tt.• ~1 or ow. lndeb1T 1 1 ~ Morell; _. 'irUbout .U.cllftg 1M Deft. Of .,.... 
....... ,.. I 1 .. .......... " PIOfo*ltf· 

1 .,.,...., ...,.,.. _,. r no :1 1M HMfft:t Of an ....,. now ntlttng Dl' tMI fN't MMattet .. ~tor enr eoprelw...., .. .,.tore ••~ of •r ol a.. 
~ .. ~ MoWn -~ "'" end •• .,. ... MMitb Of ... ...,. -- ...., ..... ,..,.. .. aetll4 In ~ .,., ................ ,.,. ... 

..... ~ of M colMctf.oft of ... fftM:ttt I MfeOt MCWM OJ C:N .. iJig or ..t4nd~ e period of r~ fftlla .-y ...... ta ~ Mid lnde~ 
ua•u t; -..... • ._ Lllws M4 ,.......Jon &.a... •• ... ........,._ -..,. aorMIS that "tt\e ,..,.. or the Stote or T.._,._ ,..,. - obow -.e~ ao. tft Jotca rallillYe 
to .. ~ of ... in t • ._.., ~ .,. •• ..,. .. '" ... di IlNde • part .... "'-

- COl tr 0 pro\iakiM. Of ~ c:ontaiAH ftt tNt CSMd of lnttt,. M N Mle' Ma~re4 ...,....,.. ot d.tlillft Of m. ~t. Of 1M' ~ it¥ 
.. M14 J J • ., Mi' tuc:c:r I art 01 ... ..._ Of .. fitM to ~,,,.. -. ~of .. -.J~rtt~Y .Of ,pt!AefOal ot In*-' of ttM ..... ....._or to~ .nJ opdoa 
•t 111 a CMI6IM4 ~ ~ MM or lA- M -CIMdi of UMt, 01 ttw ~ of MY eont!aGMC1 _.ahlowor. aMM ..U ..... Mott...,.~ fte- MCc.MON « ~. to c.ott.a. 

...... ..,... ...,... ........................ ~-~ ~--- "' "' ...... .,., .. ftO..,.,.. ......... MOdptOt .. ~ 

.... ......_. I 2 II •• J IUCI'I .... .. % ,.,. ~ end all euc.h egt..-.n~. condllfoM. Of ~. if M)!. 1ll1\k.h --.. .,_ ..... .wAI ef 

Cfllllllo: 11 c• wti&IUtJII optNie to btft4. .._.. 4H' ~ 1M Moft8qot to pa, • tall of lftMJMt .......... 1C. p.er ......,. Gn uht principal 

1 f llflf If -.a .. .._..........,_ folce or M*l al law IK In......, to h IU..l only 01 a.*""* Of IMNMt ft'ff hSh %- "' MA1Nit. 
tt 1e .. ....,._ Of .. Molti .. Jir _. llocllfl .. tb.al 1ft ... co.tr\KUM Mel lftfetpNteliOft 111 a.ta dMd Gt' lnl:tl end UM fiOte MCllfld Mfa4>y. IMo ~ ~Me· 
,.... .. ...,_ ••crfrn11 ._....., _..,... do~ Of -.Up¥~Mkln ...,.1ft ~ .. inld ~ ll fft eoMI1ct wMb ...._ 

...... OJ Of ....,.., 4K..... MCf ~ .. to tao.ltiUQIM *« 1'M ~..-4 pt,..ft)t forma M part ol _, ~ lay llarlpeot" ownad. t.rHd CW' claimed •a a 
......,._Of~ tnaPUII_..., .. ._. etf tta. St-. o1' T•us. 

n.. .......,.,. ....._ Of ............ ~ 11M1 ,,.,.... ...... reepect kt .,., noUC. lo 11o11 eaLW pwnMI ~Mr•to 0t MY ~Uon ~ 10 M th'M 
......,.. kt .,.T.._.......,.._.~caeodt~.,.: 

aeeured hereby ia primarily seeured by the Vendor's Lien retained in the Deed of even date 
Mottaoaor: conveying the Property to Borrower. which Vendor's Lien has been assigned to 

\OL. PAtr! 
I'JO'J!~30 r•n• ''~ ,.,;a 
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STATE OF 
COUNTY OF 

MORTGAGOR: 

SINGLE ACKIIOWI.EDGMEHT 

• 

KfOI'Il-._ ... ~ Mthodty, oe WI dtY Qot:tsOMO, .,...kH------------------------------
--------------------------· tnown to ... ta h ... ~--- .-____ ..,..u..., to tbO fof'QO...._ 

IIG...-ti ' ot wr~Uq, ell4l ~~ tc> ,.. -... -----••.at"' lba &aid ~ttUnMHM tor a.. fUIIPGN"J ....s C-OAtfdtf•uon a...a11t •qtrHM4. 

OMH....., _, fiMd M4 .... of Gllke~ .-a. c., at-------------------------A. O. 18---

STATE OF 
COtiNTY OF }-

BEfORE ME. 1M ~IFH w11101il1. Oft edt ._, pertoeaU, _,.,.IMH'------------------------------

------------------------- ~to .. to betH Pfi.otl--------~ lo ... tontolfta w.......- ol wrilk'li~ and .elrAo ••datct to De 11\at -----•~ ~ -nl4 IM~ JcH o.e ~ ..S COMfderauot'lo tMtaln •llfi'"Md. 

GNEH _... -r MAd Md: .... ol ollie. ..... tQ Gay A. 0. ••---

STATE OF 
COUHJY OF DALlAS 

STATE OF TEXAS 
COUNlY OF 

A. D, lt 

}u. 

• •• 
In .... 

.. . •, \• 

...... -

PAGE 

' 

. 'i 
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EXHIBIT A 

Lota 99, 1.00, 101, and 102 of IIIJPJ!ANlt GARDEN ADDITION, all Addition to the City 
of Grand Prairie, Texas, according to the plat thereof recorded in Volume S, 
Page 109, Hap Records of Dallas County. Texas. 

I 
' l 

RETURN TO: 

•• et 11.. a8ft' tf Mttn ' ........................ .. ............................ ., ....................... ...... ... --·--·............................. 
NOV 29 877 

DALLAS lNTEIUIATIONAL BANK 
1226 Com.erce Street 
Dallas, Texas 75202 

ATT; ROBERT A. HALL 

' 
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Unlf- Com..,.rclol CoM-FINANCING Sf AliMENT-Form UCC·l (lev. t·71) .... -·COMPANY,_........................ iUD OF TRUST 
IMPOIITANT_.ead ltulrlldloft• on ..,... befara lUling 0111 f-

1 ........ 1)llt11: .... fin0 IN4 ........ AMrth• 2. Sean4'-tr(ini ..... MIA44f•••• 4. f•rm..OIIkot, {Uit.r-. ....__., ... oer.t.l: 

OKAW INDUSTRIES, INC. & DALLAS INTBRNATIOHAL BANK 
ROBERT W. PERKINS, INDlVIDU- 1226 Commerce Street 
ALLY Dallas, Texas 75202 
114 N.B. 28th 
Grand Prairie, Texas 75050 

s. No.-...-- 1M ........ -(., -lol- (W-IHGt 
.,......,.. .. .,.,..,,.,..,.,.. ..... ath••-l.a.)All inventory, equip• 

6. ..... oN U41en ol AuiotM• or S.W.d 
,..,, IUiot ........ ttlcMt ~II. II_., 

.ent, machinery, furniture, fixtures, improvements, 
personal property, air conditioning, plum&ing, heating, 
electrical, lighting and floor coverings, cabinets, 
shades, blinds, and building materials, and all sdditlon , 
accessions and substitutions thereto or therefor, nov or~------------------------
bereafter attached to or located in or about the buildings erected or to be erected 
upon the folloving-described real estate, located in the City of Grand Prairie, 
County of Dallas, State of Texas, to wit: Lots 99, 100, 101, & 102 of BURBANK 
GAJUli!N ADDlTld!~ an Addition to the City of Grand Prairie, Texas according to the plat 
tW'fsf~ ~ar~a .VP.l.ll. .£~1~. ~~IJI.Lst.~1}A'l..~ltr.ZP..APo~o. ........... . 

7. No-~-- ... -· ......... poofoct __ ,. .......... ..-• ., 
(fiMirt... 0 .................. ...,..., ............... ..., .. ~ • .,...,., ft ... ., ..... •·~e .............. , "' .. -•'""loP! o """""_.,,.,..,...._,...._...,....,.,.,..,, ...... ,., ........ _.l.ft<.!H·"' P.\t.E 

0 ... ..,~ ... -..--.. --... ~ 
BY~~·;,~~~-- •• 123~ U9ftlt 

"~~.~·, PERKlPtgZ~DI!NT 
ROBER#."PBRK~-'-..c~ INOIVIDUALLY 

(I) Filing Officer Copy-Numerical NOHN7 or -1.s 6.00 
IJANOAIO fOIM - fOIM UCC·I (M.Y. f·71) AMOVto IY IICHJAIJ 01 lllt.ft Of M•ott-ttll Ootl cO ... AMY. DA,U.I, fl. AI Jftot 
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Qrounty of DALLAS 
.' ---

That in consideration of the payment in full aecording to the face and tenor thereof, of one 

certain promissory note in the original principal sum of $25,000.00, dated February 18, 
1969, executed by Land-Air, Inc., a corporation, and by Pat Rutherford and 
Ralph W. Smartt in their individual capacities, payable to the order of State Reserve 
Life Insurance Company. a corporation, bearing interest as therein stipulated and 

' ' . 

being due and payable as therein provided,. which note is secured by and l 

rles:eribed in a certain Deed ot Trust 

executed by Land-Air,. Inc. 

to G. A. Comer, Trustee,. for the benefit of State Reserve Life Insurance Company_. lli 

!I 
• 19 69 , and recorded in Vol. 69036 on 11 

!i:',,

1

1 

dated the 18th day of February 

page 2248 of the records of Deeds of Trust of Dallas County, Texas. 
State Reserve Life Insurance Company. 

a Corporation, duly orwmlzed and existing under the Laws of the State of Texas 

the owner and holder of said note , does hereby release the Deed of Trust 

lien shown by said instrument to exist upon the following described property. to secure payment of said 

note • viz.: 

Lots 101 and 102., Burbank Gardens No. 1 Addition, an addition tc the 
City of Grand Prairie, Texas, according to the Map thereof recorded 
in Volume 5,. Page 109, Map Records, Dallas County,. Texas. 

IN WITNESS WHEREOF, the said Corporation hBa caused these presents to be signed by its duly 

authorized officers and io be sealed with the Seal of the C<lrporation, at Fort Worth, Texas, 

thla 20th day of December , A. D. 19 77, 
STATE RESERVE LIFE 
I?>!§JJRA_NCE COM FA ~L ------- -~ 

By 

CORPORATION ACKNOWLEDGMBNT 
THE STATE OF TEXAS, 

COUNTY OF TARRANT 
BEFORE ME, the undersigned. a. Notary Publle in and for Ba.id County and State. on this day personally appeared 

E. W. Washington, President of State Reserve Life Insurance Company. 
known to lntt to be tho person and omc:er 

whose name is subeeribed to the toregoing irultn.unent and acknowledged to me t.J:.at the eatnl:l was the ac.t of the a.aid 
State Reserve Life Insurance Company. 

a corpo:re.Uon, and that be e:t('.(!ut.ed the same as tbe e.et of such eo1'p0l'ation for the purpaa.e.s and ~nshlaT&tion therein 

erpreSBOO, and In the eapaclty ther<>in atatOO. rAfi! 
Gxv::}NDER MY HAND AND SEAL OF OFFICE ~~~--t&: .. ~~<::;-~,:~~~--~----~·~·~~7. 

Notary Public iJt And for Tarrant Count)'. T~. 

" jl 
,I 
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·~ " !I 
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lH 

mT llOI!I>OILUIOll) 

!I ROM 

.. .. !i:J:A.::r.~ S.E.§~B YF; .Pf~. . ........ . 
INSURANCE COMPANY 

LAND-AIR, INC, 

FlLED FOR RECORD 

... day of .... . .. A.. 0. 19 

at ........ o'clock. ... Jl:!. 

Deputy. 

RECORDED 

.A. P. 19 

In . County Records 

ln Book. , on Page 

County Clerk. 

lly ... 
Deputy. 

Reconl!ng F .. $ ..... .. .. ..--
This instrument ahou1d be 'llled inlmediutely with 

the County Clerk for ro<ord. 

Return to: 
Judge Robert A. Hall 
Dallas International Bank 
1226 Commerce, Dallas, Tx. 

60 : 0/ Itt/ G I Wr/ 
Bl, 
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PNl'J: FILE ID. 43774-D-VF 

THE STATE O~· TEXAS 

COUNTY OF DALLAS 

§ 
§ 
§ 

DJ~ED 'REC'!ORD 

RELEASE OF LIEN .. 
2097 

KNOW ALL MEN BY THESE PRESENTS: 

THAT the undersigned, of the County of Dallas, and State 

0 

of Texas, the present legal and equitable owner and holder of 
that one certain promissory note in the principal sum of 
$292,801.94 dated November 23, 1979, executed by Okaw Industries, 
z:nc., payab~e to the order of Da~1as I:nternational.~·Ba~,r'·mo-re, ·- -.t.t 

fully described in a Deed of Trust, duly reoorqed -in·VQl• 77230 
pa~e 0962 of the Deed of Trust Records of Dal,las .gqunl<r.r,~· !l'e?taS,t 
sa1d note being secured by a deed of trust l~~~;,against the , 
£o11owing described property, to-wit: . · ~:·~f 

Lots 99, 100, 101 and 102 of BURBANK GARDEN ADDITION, 
an Addition to the City of GranO Prairie.,,.Te·xas,· · · ~·· 
according to the plat thereof recorded !n. Vt>lume. 5, · 
Page 109, Map Records of Da11as County,· TexaS'. · 

for good and valuable consicleration paid to. the undersigned 
the receipt and sufficiency of which is her~by acknowledged, 
hereby RELEASES and DISCHARGES the above described property 
from said lien or 1iens. ~ 

EXECUTED this _L1_ day of February, 1980. 

DALLAS IN'l'EI<NATIONAL BANK 

3.00 D£ED 
1 02/221'80 

By z~,,.? 
Li!ws&Ait.,.( v1ec- ~e.NDE~t~r 

STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

BEFO~~M~,_th~undersigned authority, on this day personally 
appeared ~ ». OrLA..-.:r.--' of Dallas International Bank, 
a banking association, KnOwn to me to be the person whose name is 
subscribed to the foregoing instrument~ ana acknowledged to me 
that he executed same for the purposes and consideration therein 
expressed, in the capacity therein stated and as the act anO 
deed of said association. 

Giv~nqer my hand and seal of office on this the /~ 
day of ~~"7, 1980. 

NO~~l:itQ{J~ 
1)~ t~;t;~ COunty, 'Texa's i ' >.!; J_ • ·~· 

My Cpom~~~~~n Enpires: U ),LC ., 8f,W3B USO:t 
I 
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!ii'L06 ~;nT"' 'UOS.:ro;) 
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ffiZP!-""d -~ +<~ ":ttl 
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.J .....,) 

I 

THE STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

PNrl: FiLE NO. 43774-1>-VF 

WARRANTY DEED DEED RECOI!ll 

KNOW ALL MENA BY THESE PRESENTS o 
2!!98 0 

3.00 DEED 
1 D2f221'80 

That OKAW INDUSTRIES, INC., a Ca~ifornia Corporation for ana 
in consideration of the sum of ten and no hundreths DOLLARS and 
other va~uable consideration to the undersigned paid by the 
grantee herein named, the receipt of which is hereby acknow~edged, 
bas GRANTED, SOLD AND CONVEYED, and by these presents does GRANT, 
SELL AND CONVEY unto David B. Lil~y Company, Inc., a Delaware 
Corporation, the following described real property in Dallas 
County# Texas, to-wit: 

Lots 99, ~00, 101 and 102 of BURBANK·"~ARDEN·ADDLTION, an 
Addition to the City of Grand Prair,ie., ,Te&as, apcording 
to the plat thereof recorded in v?.l~m*l··~·~.\>'"9~,.~0)!,.. 
Map Records of Da~~as county, Te~ll~;. • ·.. · · · 

··¥ ~r.l 
TO HAVE AND TO HOLD the above descr'ib¢C fptemtsl'!S, together 

with all and singular the rights and appurtenances thereto in 
anywise be1onging, unto the said grant~e·, ··i·ts. su·cces.Scn::s. and 
assigns forever; and it does hereby bin() ·f't.S...suc·ce'sso.r.E:r· and 
assigns to WARRANT AND FOREVEE DEFEND all;. and singu.lar,, the 
said premises unto the said grantee, its successors and assigns, 
against every person whomsoever 1awfu~ly c1aiming or to c~aim 
the same of any part thereof. 

EXECUTED this I<!' i1lt day of 

STATE OF TEXAS 

COUNTY OF DALLAS 

§ 
§ 
§ 

--~~~~ .. ~~~~~--------' A.o. ~980. 

OKAW INDUSTRrEs, INC. 

By~~ 
ertw:Perk~ns 

President 

Before me, the undersigned authority, on this day personal:ty 
appeared Robert w. Perkins, President of Okaw Industries, Xnc., 
a corporation known to me to be the person whose name is sub~ 
scribed to the foregoing instrument, and acknowledged to me that 
he executed the same for the purposes and consideration therein 
expressed, in the capacity therein stated and as the act and 
deed of said corporation. 

Giv= qp:ler my band and seal of office on this l:.he 
day of ~~«·~ , ~980. 

My 

J 

41 ~(A~, ~ 4. u./i ..,r 
Notary PubT c ln anq fpr 

County, TeKais 
snoa8 nsH:\ 

~-
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~~ ---~~~~~~~~~-------------..,...-----------

TO<:SL S2xa.L • """TL"'CC 
• ovra :l!tmU 1:~mt O>Tqnd<>H oot:r 

a;>;J10£' " auuKt1 •a.:mp~ 
""""i<IDH ·a a.:tp;qaCJ 

:ru. Nlm.=J 

AAll llf... -- ...... 
f ....... oHIIIIIY -.-. ~ ... 

.... -- ... _._.. t1Mi ....... ..... 
__ ... ___ ......... _.__, --·---·................... ..._ .... 

FEB 22 1980 

le.e?b., ' <_, 1;lllllln--~-",_.~,.W.'O!.W•• 

80038 OB04 
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Commercial Code-FINANCING STATEMENT CHANGE-Form UCC·3 (Rev. 

• • • • • • • • • • • • ', ftl~ QOEE COIMAt«, PIJMI$HI!AS, OM !AS, 1EXAS 152.t0 

IMPORTANT - Read ln~lrucfi~ns' on b~ck,bef~ro filling out form; 

' r~aru. 
• • 

Dl\LU\8 Im'ERNATIONAL 
DPNK A 

12 26 CQmlerce Street 
Dallas, Texas :75202 

APage 

listEd on t:h.e attacho:i Exhibit A, pages 1 - 5 

Olfi<•o(l:lolt, TI!MI'!dfditlg()ffo!t)> 

---.----------------------------------------
' • OALIA'3 INTERNATIONAL BANK <;:. 

··-------,====;:;------S!gnatuff(I)OfD-i>tOt(t) 

Dallas County, 
(1) fili11g Officer Copy ~ Numerical 

STANDARD fORM-FORM UCC·3 (REV, 6·1'1-75)- #~~OV£0 IY ~ETAJI't Of STATf Of' TEXIIS 
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.. 

' . 

> ' 

Dl!lSCRJ:PT:ION 

9 FujL auto turret lathe, Md~. FS universa1, S/N 
Md1. FS Universal, S/N 16356, 16319, 16571, i6383, 
i6262 

3 Fuji Md1. FS Universa1 auto turret 1athea 16330, 
16164, 16272, 16216, 16249, 16132, 16550 (not 
operationa1} 

l 

J. 

1 

1 

l 

J. 

1 

l. 

1 

2 

l 

1 

lot 

l. 

3 

2 

lot 

Custom Bui1t pneu. punches w/stamping head & foot contro1, 
Shop 112 w/attach. 

1967-10 Nippon "Accurate" centerless grinder 

1970 Tougami thread roll mach. Mdl. 1-R06l5, #4236 

Seny thread ro11 mach. Type mch. tD-50 tFabrication 135 
tension 1220 volt 

Seny thread roll mach. Type mch. iD-75-B Fabrication 1235, 
Tension 1220-440 volts (not operational) 

DoAll 2 1/2" cont. belt sander w/steel table 

wood work tab1e w/swivel vise 

36 11 shop .fan 

Seny thread roll mach. (not operational.) 

(wood) 2 dr. storage cabinets 

steel H/D 2 dr. storage cabinet 

Jo Bl.ock set "Fowler" (Wayne's Home] 

3 mikes, l dial. caliper, asstd. snap gauges, thread gauges, 
go-no-go gauges & lesser inspection tools [Wayne's Home] 

48" shop fan 

lunch tables w/benchea 

window a/a .... '_! ~-

approx. 45 ft. b~s duct w/8 switches B005Z 0429 

Exhibi.t A 
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.. 
' 

QTY 

1 

J. 

~ 

1 

l 

J. 

DESCRJ:PTI:ON 

gas heater 

Green~eaf 2 dr. H/D combo. safe 

Cincinnati time c1ock w/2 rac~s 

Reed Ro~~ thread machine w/dies 

~ot misc. hand too~s [Wayne's Hamel 

B~k. qran.ite surface p1ate 4' x 3' x 6" w/H.O. steel. 
leveling table (needs re-surfacing) 

~ 

l. 

Clark hardness tester w/steel table, Mdl. Cl2A, Ser. i20624 

custom Built hyd. pull-tester w/H.o. steel tab~e 

1 Mi11es & Jones ~" cap. rod shear 

l Cardinal MdJ.. XTD-4848-A2 platform sca1e,2000 lb. cap. 
126103 48" x 4Sff platform 

l Wl'leelabrator "'l'umblast" drum size 27" x 37" tA70273 w/Amer:l.can 
Wheelabrator dust collecting system including blower above 
mach., dbl. hopper Dustube oust collector iA94638 w/blower 
& duct work 

1 E.W. Bliss "28" OB~ punch press (OOHP2727) w/air cushion cam 
type w/foot control 

1 Walsh 0 i38" OB:t punch press (cam 'l'ype) w/foot control. 

l Press Rite 130 OB:t punch press, Cam type w/foot control 

l Chambersburg 600 lb. qear head board type drop hammer IJ. 

l Billings & Spencer belt driven bOard type drop hammer 
(2000 J.b. cap) tREC-1547 w/new anvil. plate and pins in 
process of beinq installed i2 

J. Chambersburg be~t driven board type drop hammer (1500 ~b. 
cap) il217-S2 i3 

l Chambersburg gear head (board type) drop hammer (3000 lb. 
cap) {good cond.) 1597-L-9 14 

1 Kinefac Mdl. MC-5-F thread roJ.l mach. iT-10077 (not 
operational) 

1 custom Bu~1t gas £ired f~nace, approx. (41~ x 24" x 3• i.d.) 
w/Amer~cAn air b1ower & Maxon Premix gas b1ower 

J. Custom Built gas fired furnace (approx. 6' x 4t x,3') " ' w/North American blower 
80052 0430 

Exhibit A-2 
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' . 
~ 

,• • 
. . . . . 
~ DESCRIPTION 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

custom Bui~t gas fired furnace w/2 Maxon burners & gas 
b1ower, approx. 23" x 4 1 x 3' (needs repair) 

Lindberg ~nduction hearter inc1uding transformer station~ 
control. panel., generator (300 h.p.) G.E. (he~t co~l.) 
tunnel. 43" x l.-3/8" 

Custom Bui.~t gas fi.red £'urnace, approx. 32" x 83"' x 32,. 
gas bJ.ower & air turbine b1ower 

~ol.edo stra~ght side punch press tJZ, S/N 1832 

Zero 11 BJ.ast-N-Peenu sandb~aster Md~ ... B-300-F cabinet type, 
Ser. #421.2, approx. 24 x 42 x 24 i.d. cab. (at P.D.P.) 

KaLamazoo Horiz-band-saw Ser 14478461 

Buffal.o Shear i57U6919 Size 7 BC 

Pul.l. Tester (MS33l.4) 

:r.R. air comp. Mdl.. 253, (4 h.p.) Type 30, 1353435, 
w/receiving tank 

Magnafl.ux unit, Type H-710 mag. particle inspection mach. 
167686 w/access. 

Magnafl.ux demag unit type SB-1416T Ser. 167707 w/bel.t 
conveyor (mtr. & drive) 

Steel.man el.ec. bake oven 48" x 48" x 48" Mdl.. 444E3P 
w/Partl.ow temp gage, Ser. 169116 

cadmium pl.ating system including 2 rect~fiers, 1 el.ectro 
cl.eaning tank, W/2 heating eLements, 1 heated rinse tank 
w/2 heating el.ements, 5 cool. rinse tanks, l. coated acid 
tank, 2 cadium coating tanks w/22 cab. ball. racks & f~lter, 
bright d~p tank (type 2), l. spare tank, tank sizes 
6' x 4 1 x J• i.d. & common catwa1k cons~dered 

~ air compressor w/20 h.p. mtr. & rec. tank 

~ hyd. paLlet jack approx. ~500 l.b. cap. 

L oxy/acy torch set w/cart 

l. ped. dri~l. 

l.ot tool. room items includ~ng: mtl.. tabl.e, & vise, work tabLe. 
asstd. meta1 she1ves or cabinets_ adj. stands 

5 ped. fans 

-3- Exhi.b:it A-3 



*ACS/TRC* DALLAS  Doc: 000526630   Date: 03/11/1980  Vol: 0080052  Page: 00428  Page: 5 Of 9

DYNCORP 00772

' . ··~ 
l. 

2 

l. 

l. 

3 

l. 

5 

l. 

l. 

....... l. 

• l. 

Various 

l.ot 

l. 

l. 

l. 

2 

2 

5 

l. 

l. 

l. 

l. 

l. 

l. 

l. 

2 

• 
DESCRJ:PTJ:ON 

al.um. step l.adder 

bl.owers w/approx. 5 h.p. mtrs. 

bl.ack granite surface pl.ate 24" x l.B" w/mtl.. stand (needs 
re-surfac~ng) (poor condit~on) 

Wel.der (P.D.P.} 

sets of MK ~4 Forginq Oies at Spainhour's 

set of MK l.4 Forging Dies at Okaw 

asstd. pl.ating racks (for dip parts) 

B.D. steel. rack used for punch press dies & drop hammer parts 

Roura (forkl.ift type) dumpster 

J:ndustrial. fil.ter & pump unit Type CAH l., Ser. fl.505 

a~um. ext. 1adder 

port. util.ity carts for in-process handl.ing 

60' bus duct w/13 switches 

James Bidd1e ~hermocoup1e Temp-Mi1~ivo1t ~C-Potentiometer 

O.iagraph stenci.1 mach. Mdl.. GG-S-747, l.etter size 1/2" 

metal. typing desk 

Hon 4 dwr. l.ega1:.f.il.e w/1ock 

b1ack uph. s/a chairs 

asstd. 4 dwr. legal. fil.es (acg.) 

4 dwr. l.etter f.il.e w/l.ock 

mtl.. exec. desk 

brown uph. s/a swivel. chair 

brown uph. s/a chair 

Oukane microfiLm reader 

port. util.ity cart 

decor. wa~1 c~ock C/C 

yel.l.ow uph. s.ide chairs 

-4-

,, '~- ' .., tJ I 

Exhibit A-4 
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.... --------------------------------··· 
... 

..• • 
• 

~ .. 
Q'l'Y 

2 

1 

1 

1 

J. 

4 

J. 

2 

5 

l 

2 

l. 

3 

l. 

J. 

l 

l. 

l 

J. 

l. 

l. 

J. 

• 
DESCRI:PTJ:ON 

Oxford open top port. fiJ.e, 2 legal. & l letter (avg.) 

Exhaust Fan 2 J./4 h.p. motor 

walnut L-shaped recept. desk 

IBM eJ.ec. typewriter, 4J.57062l 

wa1nut overhang executive desk 

bl.ack uph. s/a swivel. chairs 

Paymaster check writer 

l.edger trays 

asstd. fire ext .. 

wa1nut credenza 

gas heaters 

meta~ overhang exec. desk w/credenza 

chalk boards 

Hanson pasta~ sca1e 

window a/c Catalina 

ref. water co~1er 

1970 Chev. C/30 1-Ton Straight Bed Truck 

SMC 142-B Copier ser 41644680 

J.OOi Horns scale 

Coke "Can~ Dispenser Ser. iJ.0325l 

Hyster Fork Lift 50004 

Ped. J.HP Grinder 

and a11 other machinery, equ~pment, shop draw~ngs or shoP des~gns, dies, 
too~s, furniture, fixtures# ~provements, air conditioning and heating 
equipment, plumbing equipment, J.ocated on the foJ.lowing described real 
property, 1ooated ~n Gxand Pra~rie, Da~1as county, ~exas, to wit: 

Lots 99, ~00, J.Ol. and l02 of BURBANK GARDEN ADDJ:TJ:ON, an 
Addition to the C~ty of Grand Prairie, Texas, according 
to the plat thereof recorded in Vol. ~5. Page l09 Ma~! 
Records of Da1las county, Texas. 

-s- Exhibit A-5 
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. \ 

I' 
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,J 

... .._ 

-- i .. ~ • 
.j .. -__ .-. __ . __ ~--

I 00 f-1411 I I Pl4 i2 'Ill 

STATE Of l£XAS COU tfl'Y Of UAI.:I.A.I 
thereby certily that tMs. fnstrurnl.lnt W&$ tiltd Dl't-

4a!& .and tlm11 !>tamped- htreon by m• sl"d: was dufr ...., 
cciQ.ed In lha velum~ lnd page of th• mmM ~ 
of D.aff'l$ County. Texas u $lampe4 hiNOn - -. 

Ml\fl 13 198D 

. . 

' . 

I' 
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